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Title  17 — Commodity  and  Securities 
Exchanges 

CHAPTER  II — SECURITIES  AND 
EXCHANGE  COMMISSION 

(Release  Nos.  33-5808;  34-13291] 

ADOPTION  OF  BENEFICIAL  OWNERSHIP 

DISCLOSURE  REQUIREMENTS 

The  Securities  and  Exchange  Com¬ 
mission  today  announced  the  amendment 
of  existing  rules  and  Schedule  13D  (17 
CFR  240.13d-101)  and  the  adoption  of 
new  rules  and  a  Form  13D-5  (17  CPR 
240.13d-102)  relating  to  disclosure  by 
certain  beneficial  owners  of  securities 
pursuant  to  Section  13(d)  of  the  Securi¬ 
ties  Exchange  Act  of  1934  (“Exchange 
Act”)  (15  U.S.C.  78a  et  seq.,  as  amended 
by  Pub.  L.  No.  94-29  (June  4,  1975) ).  At 
the  same  time,  the  Commission  amended 
certain  of  its  forms  and  schedules  under 
the  Securities  Act  of  1933  (“Securities 
Act”)  (15  U.S.C.  77a  et  seq.)  and  under 
the  Exchange  Act  to  require  issuers  to 
disclose  information  regarding  certain 
beneficial  owners  of  their  securities. 
These  actions,  which  will  not  become  ef¬ 
fective  until  August  31,  1977,  were  pri¬ 
marily  based  on  the  “Proposals  Relating 
to  Di^losure  of  Beneficial  Owners  and 
Holders  of  Record  of  Voting  Securities” 
published  by  the  C(Mnmlssion  on  Au¬ 
gust  25,  1975  in  Exchange  Act  Release 
No.  11616  (40  FR  42212).  It  should  be 
particularly  noted  that  portions  of  the 
proposed  rulemaking  (Including  the  pro¬ 
posal  which  would  have  required  each 
Issuer  to  disclose  information  regarding 
its  thirty  largest  holders  of  record  and 
each  of  their  respective  ten  largest  vot¬ 
ing  blocks  of  securities)  have  been  for¬ 
mally  withdrawn  and  will  not  be  adopted. 
See  FR  Doc.  77-6359  appearing  at  page 
12355  of  this  issue.  Exchange  Act  Re¬ 
lease  No.  34-13292.  As  discussed  belov, 
the  Commission  has  also  concurrently 
published  for  comment  proposed  amend¬ 
ments  to  certain  of  the  rules  adopted  to¬ 
day.  See  FR  Doc.  77-6359  appearing  at 
page  12355  of  this  issue.  Exchange  Act 
Release  No.  34-13292).  It  should  also  be 
noted  that  the  Commission  has  deferred 
amending  Form  U5S  (17  CFR  259.5s) 
imder  the  Public  Utility  Holding  Com¬ 
pany  Act  of  1935  (15  U.S.C.  79a  et  seq.) 
as  it  relates  to  disclosure  of  information 
about  beneficial  owners  of  more  than 
five  percent  of  a  class  of  seciirities  re¬ 
quired  to  be  reported  on  that  form. 

All  of  the  rules  and  forms  adopted  or 
amended  herein  will  become  effective  on 
August  31,  1977,  except  that  any  person 
who  so  chooses  may  rely  uix>n  them  as  of 
the  date  of  their  publication  in  the 
Federai.  Register. 

I.  SuMBJARY  OP  New  and  Amended  Rules 
AND  Forms  Adopted 

Generally,  Section  13(d)  of  the  Ex¬ 
change  Act  requires  a  report  by  any  per¬ 
son  (or  group  of  perswis)  who,  as  a  re¬ 
sult  of  an  acquisition,  becomes  the  bene¬ 
ficial  owner  of  more  than  five  percent  of 
certain  classes  of  equity  securities  of 
certain  issuers.  In  order  to  provide  more 
objective  standards  for  the  application 
of  thin  general  requirement,  the  Com¬ 
mission  has  adopted  rules  defining,  for 


certain  purposes,  the  terms  “beneficial 
owner,"  “acquisition,”  and  “group.” 

For  the  purposes  of  section  13(d),  the 
Commission  has  adcH^ted  a  definition  of 
the  term  “beneficial  owner”  which  pri¬ 
marily  focuses  on  who  possesses  voting 
power  or  Investment  power  over  securi¬ 
ties,  including  a  person  who  has  the  right 
to  acquire  certain  securities  within  sixty 
days  (Rule  13d-3,  17  CFR  240.13d-3), 
The  rule  specifically  excludes  from  the 
definition  of  beneficial  owner  stock  ex¬ 
change  members  with  respect  to  custom¬ 
er’s  securities  which  may  be  voted  by 
the  exchange  members  on  certain  rou¬ 
tine  matters  and  certain  lenders  with 
respect  to  pledged  securities.  Also,  Rule 
13d-4  (17  CFR  240.13d-4)  permits  any 
person  filing  a  statement  under  Section 
13(d)  to  disclaim  beneficial  ownership  in 
the  securities  covered  in  such  statement. 
However,  disclosure  requirements  in  the 
amended  schedules  imder  Section  13(d) 
call  for  inforihation  concerning  other 
persons  who,  although  not  “beneficial 
owners”  of  securities  held  by  a  reporting 
person,  nonetheless  are  known  to  have 
an  econtanic  interest  in  more  than  five 
percent  of  that  class  of  securities. 

Another  rule  (Rule  13d-6,  17  CFR 
240.13d-6)  defines  certain  transactions 
(such  as  gifts  and  inheritances)  as  ac¬ 
quisitions  for  i>urposes  of  section  13(d) 
even  tiiough  such  transactions  do  not 
Involve  a  purchase,  and  deems  the  for- 
matiim  of  certain  groups  of  persons  for 
the  purpose  of  acquiring,  holding  or 
disposing  of  securities  to  be  an  acquisi¬ 
tion  which  may  trigger  Uie  reporting  re¬ 
quirements  of  section  13(d) .  even  though 
the  group  has  not  made  any  purchase  or 
other  acquisition  subsequent  to  its  for¬ 
mation. 

In  addition,  the  Commission  has  exer¬ 
cised  its  exemptive  powers  under  sections 
13(d)  (5)  and  (6)  of  the  Exchange  Act 
for  the  first  time  on  a  general  basis.  A 
new  rule  (Rule  13d-5, 17  CFR  240.13d-6) 
and  a  related  short  form  (Form  13D-5) 
will  permit  certain  institutional  in¬ 
vestors  (such  as  broker-dealers,  invest¬ 
ment  companies  and  banks) ,  and  certain 
employee  benefit  plans,  who  acquire 
more  than  five  percent  of  a  class  of  se¬ 
curities  in  the  ordinary  course  of  their 
business  and  without  the  intent  or  effect 
of  changing  or  influencing  control,  and 
who  meet  certain  other  requirements,  to 
file  an  abbreviated  acquisition  notice  on 
a  quarterly  basis  in  lieu  of  filing  the  cur- 
rent  form.  Schedule  13D  (17  CFR 
240.13d-101),  which  otherwise  is  re¬ 
quired  to  be  filed  within  ten  days  after 
certain  acquisitions.  Another  rule  (Rule 
13d-7,  (17  CFR  240.13d-7))  provides  an 
exemption  from  reporting  for  certain 
underwriters  engaging  in  a  registered, 
firm  commitment  underwriting. 

The  Commission  has  amended  Sched¬ 
ule  13D,  the  long  form  acquisition  state¬ 
ment,  in  order  to  make  the  information 
therein  more  meaningful  to  Investors 
and,  to  the  extent  feasible,  the  reporting 
of  that  Information  less  burdensome  to 
beneficial  owners.  Schedule  13D,  as 
amended,  requires  disclosure  of  the  citi¬ 
zenship  of  the  beneficial  owner;  the  gen¬ 
eral  nature  of  any  non-purchase  acqui¬ 


sitions;  and  certain  pledges  of  securities 
by  the  beneficial  owner.  Certain  other 
disclosure  requirements  of  Schedule  13D. 
which  were  “temporarily”  adopted  in 
1968,  have  been  amended  as  follows:  The 
requirement  that  the  beneficial  owner 
and  certain  related  persons  disclose  their 
ten  year  employment  histories  and  any 
criminal  convictions  during  the  past  ten 
years  has  been  reduced  to  five  years; 
the  requirement  that  a  reporting  corpo¬ 
ration  disclose  information  regarding  all 
of  its  officers  has  been  limited  to  infor¬ 
mation  regarding  its  executive  oflBcers; 
and  ‘the  requirement  that  a  reporting 
limited  partnership  disclose  information 
regarding  its  general  and  limited  part¬ 
ners  has  been  reduced  to  information 
with  respect  to  general  partners  only. 

Finally,  certain  “housekeeping”  inter¬ 
pretations  regarding  required  signatures 
and  incorporation  of  information  by  ref¬ 
erence  to  exhibits  have  been  codified  in 
the  schedule,  as  amended.^ 

The  Commission  also  has  determined 
to  integrate  information  concerning  ben¬ 
eficial  ownership  of  the  securities  of 
publicly  owned  corporations  into  the 
Commission’s  continuous  disclosure  sys¬ 
tem  under  the  federal  securities  laws  as 
previously  was  proposed.  Accordingly, 
additional  disclosure  by  issuers  regard¬ 
ing  the  beneficial  owners  of  more  than 
five  percent  of  a  class  of  their  securities 
will  now  be  required  in  registration  state¬ 
ments  on  Forms  S-1  (17  CFR  239.11)  and 
8-11  (17  CFR  239.18)  under  the  Securi¬ 
ties  Act,  and  in  registration  statements 
on  Form  10  (17  CFR  249.210),  annual 
reports  on  Form  10-K  (17  CFR  249.310) 
and  in  proxy,  information  and  other 
statements  prepared  pursuant  to  Sched¬ 
ules  14A  (17  CFR  240.14a-101),  14B  (17 
cm  240.14a-102)  and  14C  (17  CFR 
240.14C-101)  under, the  Exchange  Act. 
The  Information  to  be  required  in  the 
specified  forms  will,  in  large  part,  be 
based  on  disclosures  made  by  beneficial 
owners  pursuant  to  section  13  (d^  of  the 
Exchange  Act;  issuers  may  rely  upon 
such  statements  unless  they  have  knowl¬ 
edge  of  other  Information. 

It  must  be  emphasized  that  the  defini¬ 
tion  of  "beneficial  owner"  and  the  related 
rules  have  been  adopted  primarily  for 
the  purposes  of  section  13(d)  of  the  Ex¬ 
change  Act  While  substantially  similar 
concepts  win  apply  with  respect  to  vari¬ 
ous  registration  and  reporting  forms,  the 
new  rules  are  not  Intended  to  affect  in¬ 
terpretations  of  the  provisions  of  sec¬ 
tion  16  of  the  Exchange  Act,  or  the  rules 
and  regulations  thereunder,  since  the 

1  It  should  be  noted  that  Schedule  13D  also 
Is  presently  required  to  be  filed  in  connection 
with  the  making  of  certain  tender  offers  sub¬ 
ject  to  the  provisions  of  Section  14(d)  of  the 
Exchange  Act.  On  August  2,  1976,  the  Ck)m- 
mlsslon  proposed  for  comment  certain  rules 
and  related  schedules  under  Sections  14(d) 
and  14(e)  of  the  Exchange  Act  with  respect 
to  tender  offers.  If  adopted,  these  proposals 
would,  among  other  things,  provide  for  a 
specific  Tender  Offer  Statement  (proposed 
Saiedule  14D-1)  (17  CFR  240.14d-100)  to  be 
used  Instead  of  Schedule  13D.  Exchange  Act 
Release  No.  12676  (August  6,  1976)  (41  FR 
83004). 
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purposes  of  section  16  are  different  from 
those  of  section  13 (d> .  AccmtUnglj,  bene* 
flclal  ownership  for  the  purposes  of  ses- 
tlon  16  would  continue  to  be  defined  and 
Interpreted  by  the  Commission  and  con¬ 
strued  by  the  federal  courts  In  light  of 
the  purposes  of  that  section. 

IL  Backciotths 

In  1968,  the  Congress  adopted  the  so- 
called  Williams  Act  Amendments  which 
added  sections  13(d>,  13(e),  14(d),  14(e) 
and  14(f)  to  the  Exchange  Act.* 

During  the  period  In  which  the  Wil¬ 
liams  Act  has  been  jn  effect,  there  have 
been  apparently  varying  Judicial  Inter¬ 
pretations  of  the  Williams  Act  and  a 
number  of  interpretative  questkms  raised 
regarding  the  Commission's  rules  there¬ 
under,  which  were  adopted  as  emergency 
rules  pursuant  to  the  AdministraUve 
Procedure  Act,  but  without  the  ben^t  of 
written  comments  from  Interested  per¬ 
sons.  In  addition,  there  has  be^  grow¬ 
ing  Congressional  and  public  interest  In 
the  adequacy  of  ownership  data  in  gen¬ 
eral  and  of  foreign  ownership  data  In 
particular.  Most  importantly,  there  have 
been  certain  questions  raised  as  to 
whether  the  Commission’s  schedules, 
rules  and  regulatloos  in  this  area  pro¬ 
vided  adequate  disclosure  and  other  pro¬ 
tections  to  investors  in  connection  with 
significant  acquisitions  and  takeovers. 
Accordingly,  in  the  fall  of  1974,  the  Com¬ 
mission  ordered  a  Public  P’act-Ilndlng 
Investigation  In  the  Matter  of  Beneficial 
Ownership,  Takeovers  and  Acquisitions 
by  Foreign  and  Domestic  Persons  (here¬ 
inafter  “Ben^cial  Ownership  Hear¬ 
ings”)  *  to  re-examine  this  entire  area. 

Based  primarily  on  the  testimony,  ex¬ 
hibits  and  written  comments  contained  In 
the  record  of  the  Beneficial  Ownership 


>An  examination  of  the  legl^aUve  hlst<»7 
reveals  that  the  amendments  were  prlmarUy 
enacted  for  the  twofold  purpose  of  (1)  pro¬ 
viding  adequate  disclosure  and  other  protec¬ 
tions  to  stockholders  in  connection  with 
takeover  attempts,  such  as  tender  offers,  and 
corporate  repurchases,  and  (11)  providing 
adequate  disclosure  to  stockholders  In  con¬ 
nection  with  any  substantial  acquisition  of 
sectirltles  within  a  relatively  short  period  of 
time.  S.  Rep.  No.  560.  OOth  Cong.  1st  Sess.  7 
(1967);  H.R.  Rep.  No.  1711,  90th  Cong.  2d 
Sess.  8  (1968);  and  Hearings  on  S.  510  Before 
the  Subcomm.  on  Securities  of  the  Senate 
Ck>mm.  on  Banking  and  Currency.  90tti  Cong., 
1st  Sess.  (1967).  In  1970  Congress  amended 
certain  of  these  {Hovisions  by  lowering  the 
reporting  threshold  for  acquisitions  and 
tender  offers  from  ten  percent  to  five  percent 
and  by  granting  the  Commission  additional 
rulemaking  authority.  Hearings  on  3.  3431 
Before  the  Subcomm.  on  Securities  of  the 
Senate  Comm,  on  Banking  and  Currency.  01st 
Cong..  2d  Sess.  ( 1070) .  In  order  to  implement 
immediately  those  provisions  of  the  1968  and 
1970  Williams  Act  Amendments  which  were 
not  self -executing  upon  their  effectiveness, 
the  Commission  adopted  temporary  rules  and 
regulations.  Exchange  Act  Release  No.  8370 
(July  SO,  1968)  (33  FR  11015)  as  amended 
by  Release  No.  8302  (August  30. 1968)  (33  PR 
13036).  as  further  amended  by  Release  No. 
9080  (January  18.  1971)  (36  PR  078). 

■Exchange  Act  Releese  Nos.  11003  (Sep¬ 
tember  9,  1974)  (39  PR  33855)  and  11088 
(November  5,  1974)  (39  PR  41333). 


He&rlngs  and  on  Its  own  experience,  the 
Commlsslan  ptffiUched  on  August  2S. 
1975.  its  “Proixi6*l3  Relating  to  Disclo¬ 
sure  ot  Beneficial  Owners  and  Holders  ot 
Record  of  Voting  Securities”  (heretn- 
aft^.  “1975  Ownership  Proposals”).*  As 
set  forth  therein,  the  1975  Ouniershlp 
Proposals  if  adopted  would,  among  other 
things,  have; 

Defined  “beneficial  owner”  to  include 
any  person  who  has  or  shares  the  power 
to  diiect  the  voting  or  disposition  of  the 
securities,  or  who  has  or  shares  the 
power  to  direct  the  receipt  of  dividends 
or  proceeds  from  the  sale  of  the  securi¬ 
ties: 

Required  more  dlecloeure  in  Schedule 
13D  regarding  the  nature  (ff  beneficial 
ownership,  other  beneficial  owners  of  the 
securities  covered  therein,  and  the  record 
holders  involved; 

Deemed  c«iAin  persons,  including 
members  of  a  group,  who  become  bene¬ 
ficial  owners  of  securities  through  non- 
purchase  transactions  to  have  “ac¬ 
quired”  such  seexulties; 

Provided  a  short  form  acquisition  no¬ 
tice  to  be  used  by  certain  persons, 
particularly  certain  instftntlcmal  inves¬ 
tors,  who  acquire  securities  in  the  ordi¬ 
nary  course  of  their  business  and  not 
for  the  purpose  or  with  the  effect  of 
changing  contitri; 

Required  certain  public  companies  to 
disclose  in  various  registration,  report¬ 
ing  and  proxy  forms:  beneficial  owners 
of  more  than  five  percent  (ff  a  class  of 
voting  securities,  including  their  names, 
nationalities,  and  the  nature  of  their 
ownership;  the  aggregate  beneficial 
ownership  by  management  of  securities 
of  the  issuer  or  any  of  its  paraits  or 
subsldiarle.s;  and  certain  pledge  agree¬ 
ments; 

Required  public  companies  to  disclose 
in  various  registration,  reporting  and 
proxy  soliciting  forms  their  and  their 
parents*  thirty  largest  record  holders, 
subject  to  a  de  minimus  excepUem.  of 
each  class  of  voting  securities  as  well  as 
such  persons’  voting  auth<Mdty,  and  if 
such  persons  had  no  voting  authortty. 
the  ovx'ners  of  the  ten  largest  blocks  h^d 
of  record  by  each  such  record  holder. 

In  response  to  these  proposals  the 
CominJssUm  received  over  225  letters  of 
comment  from  Interested  persons.* 

Based  upon  these  letters  of  comment 
and  based  on  its  own  experience,  the 
Commission  has  determined  to  adopt 
some  of  the  1975  Ownership  Proposals  as 
published  for  comment  and  some  in 
modified  form,  as  already  sximmarlaed 
and  as  set  forth  more  fully  below  in  the 
"Synopsis”  and  the  text  of  the  rules 
themselves,  and  not  to  adopt  one  pro¬ 
posal  at  all  and  portions  of  other  pro¬ 
posals,  as  discuss^  more  fully  below  in 
“Proposals  Not  Adopted.” 


*  Exchange  Act  Release  No.  1 1616  (August 
35.  1975)  (40  PR  42212).  See  SEC  Docket 
S7-680. 

■SEC  Docket  S7-580,  available  for  inspec¬ 
tion  and  copying  at  SBC  Pablie  Reference 
Section.  Room  6101,  1100  1,  Street,  N.W., 
Washington.  DC. 
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in.  Synopsis  op  Adoptd  and  Arnmn 

RXTI.ES  AND  Foucs 

This  brief  synopsis  Is  included  In  order 
to  assist  all  Interested  persons  in  their 
xmderstahdlng  of.  and  compliance  with, 
the  provisions  of  section  13(d)  of  the 
Exchange  Act  and  the  rules  Mopted 
herein.  Ihe  synopsis  is,  however,  brief 
and  the  attention  of  all  Interested  per¬ 
sons  is  directed  to  the  actual  text  of  the 
rules  and  forms  themselves  for  a  more 
complete  understanding. 

A.  PROVISIONS  ULATING  TO  OBLIGATIONS 
OF  BXNSriCIAL  OWNnS 

(1)  Ride  13d-l:  Filing  of  Schedule 
13D.  Rule  13d-l  has  been  re-adopted  in 
its  entirety  as  Rule  13d-l(a).  Under  the 
new  Rule  13d-3(a),  there  may  be  mul¬ 
tiple  beneficial  owners  of  the  same  secu¬ 
rities  when  two  or  more  persons  share 
voting  power  or  investment  power  over 
such  securities  or  when  such  powers  re- 
-slde  In  different  persons.  Also,  Rule 
13d-3(d)(l)  provides  that  with  respect 
to  certain  options  relating  to  outstand¬ 
ing  securities  both  the  holder  of  the  op¬ 
tion  and  the  person  who  presently  owns 
the  underlying  securities  xvould  be 
deemed  to  be  beneficial  owners.  Accord¬ 
ingly,  a  new  Rule  13d-l(b)  has  been 
adopted  to  permit  one  acquisition  state¬ 
ment  to  be  filed  when  there  is  more  than 
one  beneficial  owner  of  the  same  securi¬ 
ties. 

Rule  13d-l(b)  is  permissive,  however, 
so  that  each  beneficial  owner  of  the  same 
securities  may  file  a  separate  acquisition 
statement.  This  is  important  because 
earti  beneficial  owner  in  a  multiple  bene¬ 
ficial  ownership  situation  must  cxHnpIy 
with  all  of  the  rules  set  forth  herein  and 
the  provisions  of  new  Rule  13d-l(b)  do 
not  relieve  such  person  frxwn  this  respon¬ 
sibility.  When  two  or  more  persons  do 
report  jointly  pursuant  to  Rule  13d-l  (b> . 
each  such  person  is  responsible  for  the 
timely  filing  of  the  statement  and  any 
amendm«it,  and  for  the  completeness 
and  accuracy  of  sik*  statement  or 
amendment.  The  joint  statement  so  filed 
must  contain  all  requisite  information 
about  each  person  and  should  include,  as 
an  exhibit,  their  agreement  in  writing 
that  the  statement  is  filed  on  behalf  of 
each.  If  an  institutional  investor  who 
meets  the  standards  of  Rule  13d-5  and 
an  indivldusd  Investor  who  does  not  are 
beneficial  owners  of  the  same  securities 
and  are  required  to  file  under  section 
13(d).  they  may  not  both  utilize  Form 
13D-5  since  the  individual  investor  does 
not  meet  the  requiranents  for  the  use 
of  that  form.  ’They  may  file  a  joint 
Schedule  13D  or  the  individual  may  file 
Schedule  13D  and  the  institutional  in¬ 
vestor  Form  13D-5, 

A  new  subeection  to  Rule  13d-(a) 
provides  that  any  person  may  rely  upon 
the  tnfofmation  set  forth  in  that  Issuer'b 
most  recent  quarterty  or  annual  report 
and  any  current  report  subeequenft 
thereto  under  the  Exchange  Act  fer 
determining,  for  the  ptirposes  of  section 
13(d),  the  amount  of  outstanding  aharee 
of  a  class  of  eqot^  secnrlUes,  so  kxig  as  • 
he  does  not  know  or  hare  reason  to  J 
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believe  that  such  Information  is  inac¬ 
curate.* 

(2)  Ride  12dr-2:  FUing  of  Amend¬ 
ments.  Rule  13d-2,  which  requires  the 
pr<Hnpt  fiUng  of  an  amendment  to 
Schedule  13D  to  reflect  any  material 
change,  has  been  re-adopted  without 
change. 

(3)  Ride  13dr-3:  Determination  of 
Beneficial  Ownership.  For  the  purposes 
of  section  13(d),  new  Rule  13d-3(a)  pro¬ 
vides  that  a  beneflcial  owner  of  a  secu¬ 
rity  includes  any  person  who  direcUy  or 
indirectly  has  or  shares  voting  power 
and/or  investment  power  (tf  such  secu¬ 
rity.  Voting  power  includes  “the  power  to 
vote,  or  to  direct  the  voting  of,  such 
security”  and  investment  power  includes 
“the  p)ower  to  dispose,  or  to  direct  the 
disposition,  of  such  security.”  An 
analysis  of  all  relevant  facts  and  cir- 
ciunstances  In  a  pcurtlcular  situation  Is 
essential  in  (xtler  to  identify  each  per¬ 
son  possessing  the  requisite  voting  power 
or  Investment  power.  For  example,  for 
the  purposes  of  the  rule,  the  mere  pos¬ 
session  of  the  legal  right  to  vote  securi¬ 
ties  under  applicable  state  or  other  law 
(l.e.,  a  management  proxy  committee) 
may  not  be  determinative  of  who  is  a 
b^ieficlal  owner  of  such  securities  inas¬ 
much  as  another  person  or  persons  may 
have  the  power  whether  legal,  economic, 
or  otherwise,  to  direct  such  voting.  Fur¬ 
thermore,  paragraph  (b)  of  new  Rule 
13d-3  points  out  that  the  rule  cannot  be 
circumvented  by  an  arrangement  to  di¬ 
vest  a  person  of  beneflcial  ownership  or 
to  prevent  the  vesting  of  beneflcial 
ownership  as  part  of  a  plan  or  s<dieme 
to  evade  the  reporting  requirements  of 
section  13(d). 

New  Rule  13d-3(c)  provides  that  all 
securities  beneficially  owned  by  a  per¬ 
son  are  to  be  aggregated  in  determining 
how  many  securities  such  person  owns, 
regardless  of  the  nature  of  the  beneficial 
ownership.  Ihus,  a  person  who  serves  as 
trustee  of  several  trusts  which  hold 
securities  of  the  same  issuer  would  have 
to  aggregate  the  munber  held  in  each 
trust  with  respect  to  which  such  trustee 
has  either  voting  power  or  Investment 
power,  or  both. 

In  addition  to  being  a  beneficial  owner 
by  possession  of  voting  power  or  invest¬ 
ment  power,  a  person  is  also  deemed  to 
be  a  beneficial  owner  of  a  security  pur¬ 
suant  to  new  Rule  13d-3(d)(l)  if  such 
person  has  the  right  to  acquire  beneficial 
ownership  of  such  securi^  at  any  time 
within  sixty  days  through  the  exercise 
of  an  option,  warrant  or  right,  con¬ 
version  of  a  convertible  security,  or  pur¬ 
suant  to  the  power  to  revoke  a  trust  or 
similar  arrangement.'' 


•Section  13(d)(4)  of  the  Exchange  Act 
deems  certain  treasury  and  other  shares  not 
to  be  outstanding  and  Rule  13d-3(d)(l) 
deems  certain  unissued  securities  to  be  out¬ 
standing  for  calculating  the  ownership  by 
certain  persons. 

’Proposed  amendments  to  this  rule,  an¬ 
nounced  today,  would,  If  adopted,  delete 
the  sixty-day  time  limit  so  that  a  person 
would  be  deemed  to  be  the  beneficial  owner 
of  securities  which  such  person  has  the 
right  to  acquire  at  any  time,  pursuant  to 


New  Rule  13d-3  (d)(2)  excludes  from 
the  definltlcm  of  beneficial  owner  any 
person  whose  only  interest  in  the  secu¬ 
rities  is  record  ownership  and  member¬ 
ship  on  a  national  securities  exchange 
that  has  rules  which  permit  a  member 
to  vote  such  securities  without  instruc¬ 
tion,  on  certain  routine  matters.*  Rule 
13d-3(d)  (3)  excludes  from  the  defini¬ 
tion  of  beneficial  owner  any  person 
whose  only  Interest  in  the  securities  is 
that  of  a  pledgee  in  the  ordinary  course 
of  his  business  pursuant  to  a  b<ma  fide 
pledge  agreement.  However,  if  there  has 
been  a  default  imder  such  an  agreement, 
the  rule  provides  that  the  pledgee  may 
be  deemed  the  beneflcial  owner  during 
such  time  as  the  event  of  default  shall 
remain  uncured  for  more  than  thirty 
dasrs,  or  at  any  time  before  a  default  is 
cured  if  the  power  acquired  by  the 
pledgee  because  of  the  default  uiables 
him  to  change  or  influence  issuer  control. 

(4)  Ride  13dr-4:  Disclaimer  of  Bene¬ 
ficial  Ownership.  New  Rule  13d-4  permits 
any  person  to  expressly  declare  in  such 
person’s  Schedule  13D  or  Form  13D-5 
that  the  flling  of  such  a  statement  shaU 
not  be  construed  as  an  admission  that 
the  person  is  the  beneflcial  owner  of  the 
securities  covered  by  such  statement. 

(5)  Rule  13d-S  and  Form  13D-S: 
Sfwrt  Form  Acquisition  Statements.  New 
Rule  13d-3,  defining  beneficial  owner, 
and  new  Rule  13d-6,  defining  acquisition, 
may  have  a  significant  impact  on  the 
reporting  obligations  of  certain  insti¬ 
tutional  Investors  and  professionals  in 
the  securities  business.  Since  such  per¬ 
sons  often  acquire  securities  in  the  ordi¬ 
nary  course  of  their  business  and  not 
with  a  view  toward  changing  or  effecting 
a  change  in  the  control  of  an  Issuer,  it 
is  not  necessary  or  appropriate  for  the 
purposes  of  section  13(d)  in  such  in¬ 
stances  to  have  such  a  person  file  a  com¬ 
plete  Schedule  13D  within  ten  days  after 
any  acquisition  which  results  in  such 
person  being  the  beneflcial  owner  of 
more  than  five  percent  of  a  class.  In 
recognition  of  this  situation.  Congress 
specifically  provided  in  section  13(d)  (6) 
that  the  Commission  could  permit  the 
filing  of  a  short  form  acquisition  notice 
in  lieu  of  the  more  detailed  Schedule  13D 
which  is  primarily  aimed  at  obtaining  in¬ 
formation  about  potential  changes  in 
control  of  an  Issuer. 

Accordingly,  the  Ckxnmission  has 
adopted  a  new  Rule  13d-5  and  a  related 
new  Form  13D-5  which  will  permit  cer¬ 
tain  persons  to  utilize  an  abbreviated  ac¬ 
quisition  notice.  The  use  of  this  short 
form  at  this  time  is  expressly  limited  to 
certain  brokers,  dealers,  banks,  Invest- 


the  exercise  of  an  option,  warrant,  right, 
or  convertible  secxirlty  or  power  to  revoke 
a  trust  or  similar  arrang^nent.  In  addi¬ 
tion,  a  person  would  be  deemed  to  be  the 
beneficial  owner  of  securities  such  person 
has  the  right  to  acquire,  within  a  specified 
time  period,  pursuant  to  the  automatic 
termination  of  a  trust  or  similar  arrange¬ 
ment.  Exchange  Act  Release  No.  34-13292 
In  Proposed  Rules  In  this  Issue  at  page 
•  See,  e.g.  Rule  461,  Rules  of  the  New  York 
Stock  Exchange  and  Rule  577,  Rules  of  the 
American  Stock  Exchange. 


ment  companies.  Investment  advisers, 
and  employee  benefit  plans.*  In  every 
situation  such  a  person  must  be  acquir¬ 
ing  and  holding  securities  in  the  ordi¬ 
nary  course  of  business,  and  not  with  the 
purpose  or  with  the  effect  of  changing  or 
influencing  the  control  of  the  issuer,  or 
in  connection  with  or  as  a  participant  in 
any  transaction  having  such  purpase  or 
effect. 

In  those  situations  where  the  institu¬ 
tional  investor  knows  that  another  per¬ 
son  has  an  economic  interest  in  the  se¬ 
curities  reported  on  and  this  interest  re¬ 
lates  to  more  than  five  percent  of  the 
class  of  securities.  Form  13D-5  calls  for 
the  same  information  regarding  such 
other  person  as  does  Item  6  of  Schedule 
13D.  Item  6  now  requires,  among  other 
things,  information  regarding  any  rela¬ 
tionship  with  any  other  person  with  re¬ 
spect  to  the  securities  reported  on  and 
requires  the  identities  of  the  parties  in¬ 
volved  In  the  transaction  and  the  details 
of  the  relationship. 

A  condition  to  use  of  the  short  form 
requires  the  reporting  person  to  have 
promptljr  notified  any  discretionary  ac¬ 
count  owner,  on  whose  behalf  it  holds 
securities  which  amount  to  more  than 
five  percent  of  the  class,  of  any  acquisi¬ 
tion  or  transaction  which  might  subject 
such  person  to  the  reporting  require¬ 
ments  of  section  13(d).  It  is  contem¬ 
plated  that  such  account  owner  would  be 
notified  of  information  known  to  the 
reporting  person  which  would  reasonably 
Inform  such  account  owner  of  his  own¬ 
ership  and  a  possible  obligation  to  re¬ 
port  on  Schedule  13D.  The  Commission 
believes  this  provision  is  necessary  since 
such  person  may  be  the  beneficial  owner 
of  securities  held  in  the  account,  pur¬ 
suant  to  Rule  13d-3(d)(l),  if  such  per¬ 
son  has  the  power  to  revoke  the  account 
at  any  time. 

Instead  of  filing  within  ten  days  of 
the  triggering  acquisition,  the  short  form 
may  be  filed  within  ten  days  after  the 
end  of  the  calendar  quarter  (March  31; 
June  30;  September  30;  December  31) 
in  which  the  triggering  acquisition  was 
mside.  Thereafter  such  person  would  be 
required  to  file  an  amended  form  on  a 
quarterly  basis  to  reflect  all  increases 
and  decreases  of  beneflcial  ownership 


•The  Commission  has  today  proposed  cer¬ 
tain  revisions  of  Rule  13d-5(a)  concerning 
the  availability  of  the  short  form  particularly 
for  foreign  persons.  (See  Note  7) .  As  adopted, 
the  new  rule  limits  the  use  of  the  short  form 
essentially  to  domestic  persons.  A  proposed 
amendment  to  the  rule  would.  If  adopted,  al¬ 
low  use  of  the  shcM’t  form  by  similar  non¬ 
domestic  Institutions  which  agree  to  make 
available  to  the  Commission  Information 
which  would  be  required  If  such  person  were 
filing  a  Schedule  13D  with  respect  to  the 
transaction.  Another  proposed  revision 
would.  If  adopted,  cause  the  short  form  to  be 
ui  .ivallable  if  any  of  the  securities  being  re¬ 
ported  on  were  purchased  at  the  direction  of 
another  person.  ITiis  amendment  is  intended 
to  clarify  the  condition  that  the  persona 
using  the  short  form  acquired  the  reported 
secxiritles  In  the  ordinary  course  of  their 
business  and  not  with  a  view  toward  chang¬ 
ing  or  effecting  a  change  In  control  of  the 
Issuer  of  securities. 
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during  the  quarter,  or  to  dlaclose  that 
such  person's  ownei^tp  has  dropped  to 
five  percent  or  less  of  a  class  of  equitj 
securities.  If  no  changes  In  benefldal 
ownership  of  the  securities  occur  during 
the  quarter,  an  amended  Form  13D-S 
need  not  be  filed. 

A  group  of  Institutional  Investors,  each 
of  whom  stlone  meets  one  of  the  stand¬ 
ards  of  Rule  13d-5(a)(2),  upon  agree¬ 
ing  to  act  together  fw  the  purpose  of 
acquiring  securities  In  a  private  place¬ 
ment,  may  utilize  the  short  form  to  re¬ 
port  the  acquisition  as  well  as  to  report, 
if  true,  the  dissolution  of  the  group. 
Whether  a  group  Is  dissolved  Is,  of  course, 
dependent  on  the  relevant  facts  and  cir¬ 
cumstances  of  each  case,  such  as  the 
nature  of  registration  rights  with  re¬ 
spect  to  Its  recently  acquired  restricted 
securities  which  the  grotip  may  have. 

Form  13I>-5  requires  dlscloeure  of  the 
reporting  person’s  Identity,  business  ad¬ 
dress,  tsrpe  of  business,  the  amount  and 
respective  percent  of  securities  bwicfi- 
clally  owned,  and  the  number  of  accounts 
or  other  entitles  for  whom  securities  are 
owned.  The  new  rule  specifies  that  elsht 
copies  of  the  new  Fmrm  13D-5  should  be 
filed  with  the  Commission;  one  copy 
should  be  forwarded  to  the  Issuer;  and 
one  copy  should  be  sent  to  the  principal 
national  securities  exchange.  If  any,  on 
which  the  security  Is  traded. 

The  adopticm  of  the  short  form  is  in 
the  nature  of  an  experiment.  The  Com¬ 
mission  will  closely  monitor  Its  use  to  de¬ 
termine  whether  the  form  carries  out 
the  legislative  purpose  of  section  13 (d).* 

As  originally  proposed,  the  short  form 
would  have  been  availaUe  to  Insurance 
compcmies,  as  defined  In  section  3(a) 
(19)  of  the  Exchange  Act.  However,  the 
(Commission  has  determined  that  the 
consideratkxis  which  would  make  use  of 
a  short  form  suH>ropriate  for  luxAer- 
dealers,  banks,  investment  companies. 
Investment  advisers  and  employee  bene¬ 
fit  plans  do  not  i^ly  equally  to  insur¬ 
ance  companies.  The  rationale  for  pre¬ 
cluding  insurance  companies  from  using 
the  short  form  is  based,  in  part,  upon  the 
lack  of  any  uniform  legal  requirement 
restricting  such  companies  In  the 
amount  of  securities  they  may  acquire  in 
a  given  Issuer,  and  on  the  fact  that  the 
transactions  by  which  an  Insurance  com¬ 
pany  or  Its  affiliates  may  become  the 
beneficial  owners  of  securities,  even  tak¬ 
ing  into  account  the  aggregation  and  at¬ 
tribution  aspects  of  the  new  rules,  gen¬ 
erally  Involve  volitional  investmmt  decl- 


**  At  such  time  as  rules  are  adopted  under 
Section  13(f)  of  the  Kxehange  Act  for  the 
reporting  of  information  by  certain  institu¬ 
tional  Investment  managers,  the  Commission 
wUl  take  whatever  action  is  appropriate  in 
order  to  avoid  any  unnecessary  duplication. 
Section  13(f)  generally  prorldes  for  the  filing 
of  reports,  not  less  often  than  quarterly,  hy 
institutional  investment  managers  which 
\ise  Jurisdictional  means  in  the  course  of 
their  business  and  which  exercise  investment 
discretion  with  respect  to  accounts  holding 
securltieo  of  a  class  described  In  section  13 
(d)  (1)  having  an  aggregate  fair  market  value 
over  $100  mnuan  or  such  losssr  amount  (but 
in  no  ease  leas  than  $10  mflUon)  as  the 
Ck>mmlsslon.  by  rule,  may  prescribe. 


skMu  of  a  character  different  from  those 
generally  made  by  the  other  entities  en¬ 
titled  to  use  Form  13D-5.  Moreover,  even 
though  certain  aspects  of  the  operations 
of  insurance  companies  are  subject  to 
regulaticm  under  state  law,  the  Commis¬ 
sion  does  not  brileve  such  regulatloa  to 
be  an  adequate  substitute  for  the  pro¬ 
tection  to  investors  provided  by  dis¬ 
closure  under  section  13(d). 

(6)  Rule  13dr-6:  AcguisiHon  of  Securi¬ 
ties.  New  Rule  13d-8(a)  deems  certain 
persons  who  become  beneficial  owners  of 
securities  to  have  “acquired**  them  for 
the  purposes  oi  section  13(d)(1)  ot  the 
Exchange  Act.  Donees,  executors, 
trustees  and  legatees  who  become  bene¬ 
ficial  owners  of  securities  will  be  deemed 
to  have  “squired”  such  securities,  even 
though  such  persons  had  not  so  intended 
and  had  taken  no  action  to  become  bene¬ 
ficial  owners."  However,  executors  and 
administrators  of  the  estate  of  a  decedent 
will  be  presiuned  not  to  have  acquired 
beneficial  ownership  until  they  are  qiiall- 
fied  under  local  law  to  perform  their 
duties. 

New  Rule  13d-«(b)  deems  the  group 
formed  by  two  or  mwe  p^sons  who  agree 
to  act  together  for  the  purpose  of  ac¬ 
quiring,  holding  or  disposing  of  securities 
to  have  “acquired.”  fm*  the  purpose  of 
section  13(d)(1),  beneficlsd  ownership, 
as  of  the  date  (rf  their  agreement,  of  an 
securities  bcneficiaUy  owned  by  any 
member  of  such  group.**  A  group  has  the 
option  of  either  filing  a  joint  acqulsiticm 
statement  or  each  member  of  the  group 
may  file  an  Individual  acquisition  state¬ 
ment  reporting  both  his  ownership  and 
the  group’s  collective  ownership. 

(7)  Rule  13d-7:  Exemption  of  Certain 
Acquisitions.  New  Rule  lM-7(a)  exempts 
an  acquisition  by  an  imderwriter  of  secu¬ 
rities  as  part  of  a  good  faith  firm  com¬ 
mitment  underwriting  where  it  Is  antic¬ 
ipated  that  such  person  will,  as  port  of 
a  distribution  registered  imder  the  Secu¬ 
rities  Act,  be  immediately  reselling  such 
securities  since  such  a  transaction  is  not 
the  tjrpe  of  acquisition  that  secticm  13 
(d)  (1)  was  intended  to  cover.  By  analogy 
to  the  forty-day  period  specified  in  sec¬ 
tion  4(3)  of  the  SecurltiM  Act,  the  rule 
subjects  such  underwriter  to  section  13 
(d)(1)  if  beneficial  ownership  of  the 
securities  is  retained  for  more  than  f<»rty 
days.  New  Rule  134-7  (b)  exempts  cer¬ 
tain  acquisitions  pursuant  to  preonp- 
tive  rights  previously  exempted  by  <dd 
Rule  13d-4. 

(8)  Schedule  13D:  Acquisition  (and 
Tender  Offer)  Statement.  The  Commis¬ 
sion  has  amended  Schedule  13D,  its  cur¬ 
rent,  kmg  form  acquisition  statement,  in 
order  to  make  the  disclosure  therein 
more  meaningful  to  Investors  and.  to  the 
extent  feasible,  less  burdensome  to  bene¬ 
ficial  owners.  The  amendments  will  re¬ 
quire  disclosure  of  the  citizenship  of  the 


a  Compare  Sis€dc  v.  Wings  A  Wheels  Kx- 
press.  Ine.,  (1970-1971  Declsloiis)  CCH  Fed. 
See.  L.  Rep.  para.  93,991  (8DJV.T.  1970)  and 
Oaark  Air  Lines,  Ine.  v.  Ooa,  32$  F.  Supp. 
1113  (SJD.  Mo.  1971). 

»8ee  OAF  Oorp.  v.  MUUtein,  453  F.  3d  709 
(3d  Ctr.  1971),  cert,  denied  40$  UR.  910 
(1973). 


beneficial  owner,  the  general  nature  of 
any  non-purchase  acquisitions;  certain 
pledegs  of  securities  by  the  beneficial 
owner;  and  Interests  of  other  persons  in 
the  securities  being  reported  on.  Certain 
other  disclosure  requirements  of  Sched¬ 
ule  13D,  which  were  adopted  on  an  emer¬ 
gency  basis  in  1968,  have  been  amended. 
For  example,  the  requirements  in  Item 
2  that  the  beneficial  owner  and  certain 
related  persons  disclose  their  ten  year 
employment  history  and  any  criminal 
convictions  during  the  past  ten  years 
has  been  reduced  to  five  years.’*  The 
instructions  to  Schedule  13D  have  been 
amended  as  follows;  a  corporation  need 
only  disclose  information  regarding  its 
directors  and  executive  officers’*  rather 
than  directors  and  all  officers;  a  limited 
partnership  need  only  disclose  informa¬ 
tion  regarding  its  general  partners  rather 
than  all  partners;  and  In  multlide  tier 
corporate  structures  no  Information  need 
be  given  with  respect  to  any  officers  or 
directors  of  mid-tier  corporations  unless 
they  are  also  contndling  persons.  Finally, 
a  new  cover  page  has  been  adopted  and 
certain  “housekeeping”  Interpretations 
regarding  required  signatures  and  Incor¬ 
poration  of  Information  by  reference 
to  exhibits  have  been  codffied  in  the 
Schedule. 

B.  PROVISIONS  RXLATING  TO  REPORTING  OB- 

ucATioNS  OF  registrants:  adoption  of 

SO-CALLXO  PROPOSED  ITEII  X 

An  integral  part  of  the  1975  Owner¬ 
ship  Proposals  was  Pn^xwed  Item  X 
which  would  have  requir^  public  com¬ 
panies  to  disclose  in  various  registra¬ 
tion.  reporting  and  proxy  forms  certain 
information  as  to  each  beneficial  owner 
of  more  than  five  percent  of  a  class  of 
the  company’s  voting  securities,  Includ¬ 
ing  name,  address,  nationality,  and  na¬ 
ture  of  ownership.  Ihe  Item  as  proposed 
also  would  have  required  disclosure  about 
aggregate  beneficial  ownership  by  man¬ 
agement  of  securities  the  Issuer  and 
its  parents  and  subsidiaries  and  certain 
iriedge  agreements. 

In  order  to  further  integrate  the  con¬ 
tinuous  disclosure  system  under  the 
federal  securities  laws,  the  Commission 
has  determined  to  require  the  substance 


‘*Tbe  Commission's  staff  Is  presently  re¬ 
examining  aU  the  registration,  reporting 
and  proxy  soliciting  forms  to  determine  the 
feaslbUlty  of  adopting  uniform  requirements 
for  five  year  backgrounds  on  certain  indi¬ 
viduals  in  all  such  forms.  Fw  example,  a 
similar  item  In  the  proposed  Tender  Offer 
Statement  (Note  1,  supra)  is  based  on  a 
five-year  period  and  the  Commlaslon'B  pro¬ 
posed  amendments  concerning  dlscloeure 
about  management  background  In  Issuer 
proxy  statements,  annual  reports  and  regis¬ 
tration  statements  would.  If  adopted,  reduce 
the  time  period  for  such  disclosure  from 
ten  years  to  five  years  (Exchangs  Act  Re¬ 
lease  Mo.  13946,  (November  9.  197$)  (41  FR 
49493)). 

“The  term  "executive  officer"  has  been 
defined  In  Instruction  C  to  mean  "the  presi¬ 
dent,  secretary,  treasurer,  any  vice-president 
In  charge  of  a  principal  bitstneea  function 
(sucffi  as  salsa,  sdmlnlstratton  or  finance), 
and  any  other  person  who  performs  similar 
policy  making  functions  for  the  corpora¬ 
tion." 
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of  proposed  Item  X  In  Forms  S-1  and 
S-11  imder  the  Securities  Act  and  Forms 
10  and  10-K  and  Schedules  14A,  14B  and 
14C  xmder  the  Exchange  Act.  Hiis  action 
will  have  the  effect  of  making  more 
readily  available  to  investors  certain  of 
the  information  required  imder  the 
amendments  to  the  rules  under  the  Wil¬ 
liams  Act  discussed  above. 

It  should  be  noted  that  Item  X  has 
been  modified  not  only  to  conform  it  to 
the  revised  definition  of  beneficial  owner¬ 
ship  but  also  to  adapt  the  item  to  each 
particulai*  form.  For  example,  in  most  of 
the  revised  forms,  the  first  paragraph  of 
the  new  item  requires  a  table  setting 
forth  the  name  and  address  and  Infor¬ 
mation  as  to  security  ownership  of  any 
person  (Includmg  any  group)  known  to 
the  registrant  to  be  the  beneficial  owner 
of  more  than  five  percent  of  any  class  of 
the  registrant’s  voting  securities.  How¬ 
ever,  Item  18  of  Form  S-11  will  continue 
to  require  ownership  information  as  to 
any  class  of  the  registrant’s  equity  secu¬ 
rities  because  of  the  special  purposes  of 
that  form.”  In  addition,  although  the 
item  as  proposed  would  have  requested  a 
breakdown  as  to  various  ownership  inter¬ 
ests  of  each  person  listed,  the  new  item 
only  requires  disclosure  of  the  number  of 
shares  beneficially  owned  and  the  per¬ 
cent  of  class  represented  by  such  shares 
and  an  appropriate  indication  of  any 
shares  subject  to  options,  warrants, 
rights,  etc.,  exercisable  at  any  time  with¬ 
in  sixty  days  (Rule  13d-3(d)  (1) ) . 

Hie  second  paragraph  of  the  new  item 
requires  a  table  showing  the  aggregate 
amoimt  and  percentage  beneficially 
owned  by  all  directors  and  officers  of  the 
registrant  (other  than  directors’  qualify¬ 
ing  shares)  of  each  class  of  voting  secu¬ 
rities  of  the  registrant  and  its  parents,  in 
the  case  of  Item  5  of  Schedule  14A,  and  of 
each  class  of  equity  securities  of  the 
registrant  or  its  parents  or  subsidiaries  in 
the  case  of  Item  19  of  Form  S-1,  Item  18 
of  Form  S-11,  Item  5  of  Form  10,  and 
Item  11  of  Form  10-K.  This  paragraph 
also  requires  that  shares  deemed  to  be 
beneficially  owned  pursuant  to  Rule  13d- 
3(d)  (1)  be  appropriately  indicated. 

Instruction  1  specifies  that  percentages 
are  to  be  calculated  on  the  basis  of  out¬ 
standing  securities  but  that  securities 
deemed  outstanding  pursuant  to  Rule 
13d-3(d)(l)  may  also  be  considered  if 
appropriate  clarification  is  Included. 
Other  instructions  pro\ide  that  the  defi¬ 
nition  of  beneficial  ownership  set  forth 
In  Rule  13d-3  also  applies  for  purposes 
of  this  item  and  that  any  overlapping 
beneficial  ownership  should  be  appro¬ 
priately  disclosed,  if  known,  in  order  to 
avoid  confusion. 

The  instructions  also  provide  that  the 
registrant  is  deemed  to  know  informa¬ 
tion  with  respect  to  its  securities  as  set 
forth  in  any  acquisition  statements  filed 
with  the  Commission  pursuant  to  section 
13(d)  and  can  rely  on  such  statements 
unless  It  knows  or  has  reason  to  believe 
that  the  Information  is  not  complete  or 
accurate  or  that  an  acquisition  statement 
should  have  been  filed  but  was  not. 


“  Form  S-11  Is  for  tJie  registration  of  secu- 
rltlee  of  certain  real  estate  companies. 


In  connection  with  the  implementation 
of  Item  X  into  Schedules  14A  and  14C,  is¬ 
suers  should  be  aware  that  this  addition 
will  also  effect  a  change  in  the  disclosure 
required  by  other  items  in  the  proxy 
statement  schedule  such  as  Items  7  <f) 
and  (g)  regarding  transactions  with 
management  and  others. 

IV.  Selected  Illustrations 

’The  following  illustrations  are  in¬ 
tended  to  supplement  the  explanation 
and  analysis  set  forth  elsewhere  in  the 
release,  and  to  demonstrate  the  manner 
in  which  the  rules  would  be  interpreted. 
It  should  be  assumed  in  each  of  the  fol¬ 
lowing  illustrations  that  the  rules 
adopted  in  this  release  are  in  effect  and 
that  the  securities  of  the  subject  com¬ 
pany  (“Z  Oorporatiwi”)  are  registered 
pursuant  to  Section  12  of  the  Exchange 
Act.  These  Illustrations  refiect  the  views 
of  the  Commission  and  its  staff  as  of  this 
date  notwithstanding  any  previous  in¬ 
terpretations  expressed  to  the  contrary 
by  the  staff  orally  or  in  writing. 

Example  1.  Rule  13d-3ia).  indirect 
ownership;  Rule  13d-3{d)  (1)  ii) ,  option 
to  acquire.  X,  an  individual,  beneficially 
owns  sixty -eight  percent  of  Y  Corpora¬ 
tion.  Y  Corporation  purchases  four  per¬ 
cent  of  a  class  of  securities  of  Z  Corpora¬ 
tion  and  also  an  option,  exercisable 
within  thirty  days  of  the  date  of  pur¬ 
chase,  to  purchase  an  additional  two  per¬ 
cent  of  the  outstanding  shares  of  the 
same  class  of  Z  corporation. 

Question.  Does  X  have  a  filing  obliga¬ 
tion  and,  if  so,  how  may  it  be  satisfied? 

Interpretative  Response.  Yes,  X  has  an 
obligation  to  file  under  Rule  13d-l  since 
under  Rule  13d-3  he  is  the  indirect  ben¬ 
eficial  owner  of  the  Z  shares  held  by  Y 
Corporation  due  to  his  power  to  direct 
their  voting  or  disposiiton.  It  should  be 
noted  that  the  operation  of  Rule  13d-3 
(d)(1)  (i)  puts  X  above  the  five  percent 
threshold  inasmuch  as  the  shares  subject 
to  the  option  will  be  aggregated  with 
those  purchased.  X’s  reporting  obligation 
may  be  satisfied  with  a  filing  by  X  dis¬ 
closing  his  indirect  ownership  and  the  in¬ 
termediaries  involved ;  alternatively, 
since  Y  Corporation  also  would  be  sub¬ 
ject  to  a  separate  filing  requirement  with 
respect  to  the  same  securities,  X  may  file 
jolnOy  with  Y  disclosing  the  control  posi¬ 
tion  and  other  information  required  with 
respect  to  X  pursuant  to  Instruction  C 
to  Schedule  13D. 

Example  2.  Rule  13d-3.  indirect  own¬ 
ership  hy  corporation;  Rule  13d-5,  use  of 
short  form;  Instruction  C.  Schedule  13D. 
Y  Corporation,  a  wholly-owned  subsid¬ 
iary  of  X  Corporatldn,  acquires  six  per¬ 
cent  of  a  class  of  securities  of  Z  Corpora¬ 
tion.  X  is  a  widely -held  c(Hnpany  with  no 
single  shareholder  owning  in  excess  of 
one  percent  of  X’s  shares  and  its  direc¬ 
tors  beneficially  own  only  directors’ 
qualifying  shares. 

Question.  Who  has  the  obligation  to  re¬ 
port  beneficial  ownership  of  the  Z  shares, 
and  how  may  this  obligation  be  satisfied? 

Interpretative  Response.  Both  X  and  Y 
would  viewed  as  ben^cial  owners  of 
the  Z  shares  due  to  their  power  to  direct 
the  voting  or  disposition.  X’s  obligation 
to  report  such  ownership  may  be  satis¬ 


fied  wiUi  a  filing  by  either  X  or  Y.  If  Y 
Corporation  files  on  behalf  of  X  and  Y. 
the  control  position  and  the  other  Infor¬ 
mation  required  with  respect  to  X  must 
be  disclosed  pursuant  to  Instruction  C  to 
Schedule  13D.  If  .X  Corporation  files  on 
behalf  of  X  and  Y,  It  must  disclose  that 
It  Is  Indirectly  the  beneficial  owner  of  the 
Z  shares  as  a  result  of  Its  control  over 

Y  Corporation,  which  actually  holds  the 
shares.  However,  If  all  the  conditions  of 
Rule  13d--5  are  satisfied.  Including  para- 
gr{q)h  (a)  (2)  (vl),  X  may  satisfy  its  fil¬ 
ing  obligation  by  filing  that  form. 

Example  3.  Rule  13d-3(d)  13) ,  pledge 
of  securities.  X  Corporation  beneficially 
owns  six  percent  of  a  class  of  securities  of 
Z  Corporation.  In  order  to  obtain  financ¬ 
ing  from  Y,  a  national  bank,  X  pledges 
its  Z  shares  as  collateral.  X’s  treasurer  is 
on  vacation  and  X  inadvertently  fails  to 
make  the  current  installment  payment 
until  twenty  days  after  it  is  due,  an  event 
of  default  under  the  terms  of  the  loan 
agreement. 

Question.  Will  Y  be  considered  the 
beneficial  owner  of  the  Z  shares  during 
the  period  of  time  X  was  in  default? 

Interpretative  Response.  No.  Rule  13d- 
3(d)  (3)  would  operate  to  prevent  Y  from 
being  deemed  the  beneficial  owner  of  the 
shares  because  the  event  of  default  was 
cured  within  thirty  days,  and  in  the 
absence  of  facts  to  indicate  otherwise, 
it  would  not  appear  that  before  the  de¬ 
fault  was  Clued,  Y  was  able  to  change 
or  influence  the  control  of  Z. 

Example  4.  Rule  13d-3ia)  .related  ben¬ 
eficial  owners.  X  and  his  son  Y  each 
beneficially  own  three  percent  of  the 
same  class  of  securities  of  Z  Corporation. 

Y  is  twenty-six  years  old,  and  lives  over¬ 
seas  with  his  family;  X  lives  in  the  United 
States.  Several  years  ago  X  and  Y  had 
a  parting  of  the  ways  over  a  family  mat¬ 
ter  and  no  longer  communicate  with  each 
other. 

Question.  Will  X  and  Y  each  be  viewed 
as  the  beneficial  owner  of  the  other’s 
shares  and  be  required  to  file  under  Rule 
13d-l? 

Interpretative  Response.  In  the  ab¬ 
sence  of  other  facts  which  would  indicate 
the  presence  of  power  to  direct  the  voting 
or  disposition  of  the  other’s  securities, 
neither  X  nor  Y  would  be  deemed  to 
beneficially  own  the  other’s  shares  of  Z 
Corporation.  Accordingly,  since  neither 
has  acquired  in  excess  of  five  percent 
of  a  class  of  Z’s  outstanding  shares,  no 
obligation  to  file  exists. 

Example  5.  Rule  13d-3(a) .  voting  trust; 
Rule  13d-5(a),  use  of  short  form.  X  ac¬ 
quires  fifty-two  percent  of  a  class  of  se¬ 
curities  of  Z  Corporation  and  simulta¬ 
neously  establishes  a  ten  year  voting 
trust  in  order  to  alleviate  certain  fears 
of  inciunbent  management.  The  voting 
trust  agreement  names  Y  as  trustee  with 
power  to  vote  on  all  ordinary  corporate 
matters. 

Question  S-A.  In  view  of  the  fact  that 
X  has  given  up  the  power  to  vote  on  all 
ordinary  corporate  matters  for  a  sub¬ 
stantial  period  of  time,  does  he  have  a 
filing  obligation  under  Rule  13d-l? 

Interpretative  Response.  X’s  retention 
of  the  power  to  direct  the  disposition  of 
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the  Z  shares  Is  stilBclent  to  constitute 
beneficial  ownership  within  the  meanlnc 
of  Rule  ISd-S(a).  Therefore,  as  a  bene- 
ficisd  owner  of  more  than  five  percent  of 
a  class  of  Z’s  securities.  X  has  an  obliga¬ 
tion  to  file  imder  Riile  lSd-1. 

Question  S-B.  Does  Y  also  have  a  filing 
obligation  with  respect  to  the  Z  securi¬ 
ties,  and,  if  so,  how  may  this  obligation 

Interpretative  Response.  Since  Y  has 
the  power  to  vote  ttie  Z  shares  on  all 
ordinary  corporate  matters  it  too  is  a 
beneficial  owner  under  Rule  13d-3(a)  of 
more  than  five  percent  of  the  Z  shares 
and  would  therefore  have  a  filing  obliga¬ 
tion  imder  Rule  13d-3(a) .  Y  may  satisfy 
this  obligation  either  by  an  individual 
filing  on  Schedule  13D  or  by  a  Joint  fil¬ 
ing  under  Rule  13d— Kb)  with  X  on 
Schedule  13D. 

Example  6.  Rule  13d-3(a),  co~trustee 
ownership;  Rule  13dr-3(c),  aooregation; 
Rule  13d-5.  use  of  short  form.  X,  a  trust 
department  of  a  national  bank,  acquires 
three  percent  of  a  class  of  securities  of 
Z  Corporation,  as  co-trustee  for  the  ben¬ 
efit  of  A  vdio  does  not  have  investment 
power  over  the  securities.  The  terms  of 
the  trust  agreement  vest  investment 
power  with  respect  to  the  Z  shares  in  X 
and  voting  power  in  X  and  Y.  an  indi¬ 
vidual  who  is  not  a  person  specified  in 
Rule  13d-5(a)(2).  Prior  to  the  trust’s 
creation,  X  had  voting  power  and/or  in¬ 
vestment  power  under  other  unrelated 
trusts  with  respect  to  four  percent  of 
the  subject  claw  of  shares  of  Z  Cor¬ 
poration.  The  individual  co-trustee,  Y, 
also  beneficially  owned  four  percent  of 
such  stock  prior  to  the  trust’s  creation. 

Question.  What  are  the  respective  fil¬ 
ing  obligations  of  X,  Y  and  A  and  what 
is  the  appropriate  form  for  complying 
with  any  such  obligation? 

Interpretative  Response.  Both  X  and 
Y  have  a  filing  obligation  under  Rule 
13d-l  since,  under  Rule  13d-3(a)  and 
Rule  13d-3(c),  they  are  each  beneficial 
owners  of  more  than  five  percent  of  a 
class  of  securities.  X  may  report  its  ac¬ 
quisition  on  Form  13D-5  since  presum¬ 
ably  it  satisfies  Rule  13d-5(a).  Y,  the 
mdlvldual  co-trustee,  however,  must  re¬ 
port  on  Schedule  13D  as  a  result  of  his 
acquisition.  Y  is  precluded  from  using 
Form  13E>-S  because  he  is  not  among  the 
classes  of  persons  specified  in  Rule  13d- 
5(a>(2).  It  should  be  noted  that  the 
unavailability  of  the  short  form  to  Y 
does  not  deprive  X  of  its  use  as  long  as 
X  and  Y  do  not  act  as  a  group.  A  does  not 
have  a  filing  obligation  because  he  is 
not  a  beneficial  owner  under  Rule  13d- 
3(a)  due  to  his  lack  of  voting  or  invest¬ 
ment  power  over  the  Z  shares. 

Example  7.  Rule  13(l-3ia),  bank  ow¬ 
nership;  Rule  13dr-5,  use  of  short  form; 
Rule  13d-Hb),  joint  filing;  Item  6. 
Schedule  13D.  X,  a  foreign  bank,  through 
three  of  its  nominees  acquires  in  excess 
of  five  percent  of  a  class  of  securities  of 
Z  Corporation  on  bdialf  of  Y.  Y  simul¬ 
taneously  wltti  the  acquisition  on  his  be¬ 
half  gives  a  bona  fide  irrevocable  proxy 
to  the  bank. 

Question.  Who  has' the  obligation  to  file 
and  how  may  this  obligation  be  satisfied? 


Interpretative  Response.  Because  X 
has  the  power  to  vote,  it  Is  a  beneficial 
owner  of  the  Z  shares  and  therefore  has 
the  obllgatkm  to  file.  Furthermore,  if  Y 
has  retained  the  power  to  direct  the  dis¬ 
position  of  the  Z  shares,  Y  is  adso  a  bene¬ 
ficial  owner  of  the  shares  and  also  has  an 
obllgati(Mi  to  file.  X  must  use  Schedule 
13D  rather  than  Form  13D-5  to  report  its 
beneficial  ownership  because  it  is  not  a 
bank  defined  in  Section  3(a)(6)  of  the 
Act.  X  and  Y  may  file  Jointly  provided 
the  requirements  of  Rule  13d-l(b),  are 
satisfied.  It  should  be  noted  that  the 
bank’s  relationship  with  Y  would  be  dis¬ 
closed  under  Item  6  of  Schedule  13D. 

Example  8.  Rule  13d-3(b).  scheme  to 
evade.  In  order  to  acquire  a  substantial 
position  in  the  voting  securities  of  Z  Cor- 
poraticm  prior  to  the  election  of  direc¬ 
tors  which  win  take  place  in  the  near 
future,  X  causes  ten  institutions  to  each 
acquire  three  percent  of  the  outstand¬ 
ing  shares  of  Z  Corporation.  None  of  the 
institutions  are  aware  of  the  purchases 
by  the  other  institutions  or  of  X’s  con¬ 
trol  objective.  As  an  attempted  means  of 
avoldl^  disclosure  of  his  beneficial  own¬ 
ership  of  the  Z  shares  untO  a  short  time 
before  the  election,  X  simultaneously 
with  the  piuxhase  of  the  Z  shares,  gives 
an  irrevocable  proxy  to  A.  which  proxy 
win  lapse  according  to  its  terms. 

Question.  What  are  the  respective  fil¬ 
ing  obllgatlmis  of  X  and  A,  and  how  may 
they  be  satisfied? 

Interpretative  Response.  A  is  a  bene¬ 
ficial  owner  of  the  Z  shares  subject  to  the 
proxy  due  to  his  poww  to  vote  them  and 
therefore  he  must  report  such  ownership 
pursuant  to  Rule  13d-l,  as  well  as  in¬ 
formation  about  X  under  Item  6  of 
Schedule  13D.  In  addition,  as  indicated  in 
Rule  13d-3(b),  X  is  also  deemed  a  bene¬ 
ficial  owner  of  the  same  Z  shares  for  the 
period  of  the  proxy  as  well  as  thereafter, 
and  therefore  must  file  a  Schedule  13D. 

Example  9.  Rule  13d-8(a) ,  acquisition. 
The  estate  of  decedent  X  contains  six 
percent  of  a  class  of  securities  of  Z  Cor¬ 
poration.  Y,  the  executor  named  in  X’s 
will,  is  a  trust  department  of  a  national 
bank.  Y  will  not  be  qualified  under  local 
law  to  perform  its  duties  untQ  a  court 
order  is  issued  appointing  it  executor. 

Question.  E>oes  Y  have  a  filing  obliga¬ 
tion  prior  to  the  time  the  order  is  issued 
appointing  it  executor? 

Interpretative  Response.  In  the  ab¬ 
sence  of  other  facts  which  would  indicate 
the  presence  of  power  in  Y  to  direct  the 
voting  or  disposition  of  the  Z  shares  in 
X’s  estate  immediately,  Y  will  be 
presumed  not  to  have  acqiUred  the  bene¬ 
ficial  ownership  of  such  shares  until  such 
time  as  it  is  qualified  under  local  law  to 
perfmm  its  duties  (See  Rule  13d-6(a) ) . 
Since  a  court  order  is  necessary  to  so 
qualify  Y.  it  will  be  presumed  not  to  have 
acquired  the  beneficial  ownership  neces¬ 
sary  to  create  a  filing  obligation  prior  to 
the  issuance  of  such  an  order.  This  result 
involves  a  presumption  which  could  be 
rebutted  by  additional  facts  (e.g.,  that  Y 
or  another  person  in  fact  vot^  such 
shares  prior  to  Y’s  appointment) . 

Example  10.  Rule  13dSib),  changes 
reported  on  short  form.  X  a  person  spec¬ 
ified  in  Rule  lS<^(a)(3),  acquires  six 


percent  of  «  class  of  securities  of  Z  Cor¬ 
poration  in  a  single  transaction.  At  the 
end  of  the  quarter  in  which  such  acqulsi- 
tlcm  was  made,  X  files  Fram  13D-5.  In 
the  first  month  of  the  succeeding  quarter 
X  acquires  an  additional  three  percent  of 
the  same  class  ot  Z  shares.  In  ^e  second 
month  of  that  same  succeeding  quarter 
X  sells  three  percent  of  the  same  class  of 
Z  shares.  X  makes  no  further  acquisitions 
or  dispositions  during  the  remainder  of 
that  quarter. 

Question.  Is  X  required  to  amend  its 
initial  Form  13D-5  at  the  end  of  the  suc¬ 
ceeding  quarter? 

Interpretative  Response.  Yes.  Rule 
13d-5(b),  regarding  the  reporting  in 
changes  of  beneficial  ownership,  requires 
the  filing  of  an  amendment  to  Form 
13d-5  to  refiect  all  acquisitions  and  dis¬ 
positions  of  beneficial  ownership  of  se¬ 
curities  of  the  same  class  previously  re- 
prated.  (Consequently,  X  would  file  an 
amended  form  to  show  his  acquisitions 
and  dispositions  during  the  quarter,  re¬ 
gardless  of  the  fact  that  there  has  been 
no  net  change  in  his  holdings.  If  X  had 
disposed  of  five  percent  of  his  holdings 
under  the  facts  presented,  a  similar  re¬ 
sult  would  obtain  since  Rule  13d-5(b) 
requires  an  amendment  to  Form  13D-5 
even  whrai  aggreagte  beneficial  owner¬ 
ship  drops  below  the  five  percent  stand¬ 
ard. 

Example  11.  Rule  13tt-5{a)  (3)  short 
form  notification  prerequisite;  Rule  I3dr- 
3(c),  aggregation;  Item  8,  Form  13DS. 
information  on  other  persons;  Rule  13d- 
3(d)(l)(iii),  power  to  revoke.  X,  an  in¬ 
dividual.  owns  securities  of  various 
classes  of  stock  of  various  companies. 
The  largest  concentration  of  shares  that 
X  owns  are  shares  amounting  to  three 
percent  of  a  class  of  securities  of  Z  Corp¬ 
oration.  Because  X  fods  that  his  various 
holdings  are  too  diverse  to  handle  per¬ 
sonally,  X  places  all  his  shares  into  a 
discretionary  accoimt  with  Y,  a  broker- 
dealer  registered  under  Sectirai  15  of  the 
Act.  Y  already  holds  two  percent  of  the 
class  in  various  other  dis^tkmary  ac¬ 
counts.  Thereafter,  through  ordinary 
business  transactions.  Y  acquires  addi¬ 
tional  shares  of  the  Z  securities  so  that 
Y  holds  a  total  of  eight  percent  of  the 
class  (rf  Z  securities  in  various  discretion¬ 
ary  accounts,  including  five  and  two 
tenths  percrait  on  behalf  of  Xs  account. 

Question.  What  are  Xs  and  Y’s  oUlga- 
tlons  under  Rule  13d-l  with  respect  to 
the  Z  securities? 

Interpretative  Response.  Ordinarily,  Y 
would  have  investment  power  and/or 
voting  power  over  the  Z  securities  held  in 
its  various  discretionary  accounts  and 
therefore  would  be  a  beneficial  owner  of 
such  securities.  Pursuant  to  Rule  13d-3 
(c) .  Y  would  aggregate  all  shares  which 
it  is  considered  beneficially  to  own  and 
would  be  obligated  to  report  its  owner¬ 
ship  of  eight  percent  the  class  under 
Section  13(d) .  Since  Y  is  a  person  speci¬ 
fied  in  Rule  13d-5(a)  (2) ,  Y  would  be  eli¬ 
gible  to  report  its  ownership  on  the  short 
form,  provided  that  the  other  cmditions 
of  Rule  13d-5  are  met.  One  condition  of 
that  rule  requires  that  Y  shall  have  noti¬ 
fied  X  at  the  time  oi  any  transaction  on 
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behalf  of  X’s  account  which  would  be  re¬ 
portable  by  X  under  Section  13(d).  In 
this  case.  Y  should  have  notified  X  at  the 
time  of  the  acquisition  which  caused  the 
Z  securities  in  X’s  account  to  exceed  five 
percent  that  X  might  have  a  filing  obliga¬ 
tion  pursuant  to  Rule  13d-l.  In  addition, 
informaticm  about  X  would  be  provided 
in  Vs  report  on  Form  13D-5  pursuant 
to  Item  6  of  the  form. 

Since  X  ordinarily  would  have  the 
power  to  terminate  the  discretionary  ac¬ 
count  at  any  time.  X  would  also  be  a  ben¬ 
eficial  owner  of  the  shares  held  in  the  ac- 
coimt  pursuant  to  Ride  13d-3(d)  (1) 
(ill).  X  would  have  a  reporting  obliga¬ 
tion  under  Rule  13d-l  when  his  bene¬ 
ficial  ownership  of  the  class  of  securities 
of  Z  exceeded  five  percent,  including  se¬ 
curities  held  for  his  account  by  Y.  as  well 
as  any  other  securities  in  which  X  has  a 
beneficial  Interest.  The  type  of  informa¬ 
tion  Y  should  furnish  to  X  is  information 
of  which  Y  reasonably  may  have  knowl¬ 
edge  which  would  alert  X  of  his  current 
obligation  to  file  an  initial  or  amended 
Schedule  13D  and  which  would  provide 
the  data  necessary  for  the  preparation 
of  such  filing. 

V.  Proposals  Not  Adopted 

As  previously  indicated,  the  Commis¬ 
sion  received  more  than  225  letters  of 
comment  from  Interested  persons  in  re¬ 
sponse  to  the  1975  Owner^lp  Propossds. 
Based  on  these  letters  and  its  own  ex¬ 
perience.  the  Commission  adopted  cer¬ 
tain  of  the  proposals  as  published; 
adopted  certain  of  the  proposals  in  mod¬ 
ified  form;  and  withdrew  one  proposal 
entirely.  PR  Doc.  77-6359  appearing 
at  page  1235'5  of  this  issue.  The  Commis¬ 
sion's  most  significant  modification  was 
with  respect  to  proposed  Rule  13d-3.  De¬ 
termination  of  Beneficial  Ownership.  As 
published  for  comment,  the  definition 
would  have  Included  any  person  who  has 
or  shares  the  power  to  direct  the  voting 
or  disposition  of  the  securities,  or  who 
has  or  shares  the  power  to  direct  the  re¬ 
ceipt  of  dividends  or  proceeds  from  the 
sale  of  securities.  The  Conunisslon  has 
adopted  the  standard  of  voting  power 
and/or  investment  power  for  the  de¬ 
termination  of  beneficial  ownership. 

Although  the  definition  of  beneficial 
ownership  adopted  by  the  Corrunlsslon 
does  not  expressly  encompass  those  pro¬ 
posals  relative  to  economic  interests — 
such  as  the  right  to  receive  or  the  power 
to  direct  the  receipt  of  dividends  from,  or 
the  proceeds  from  the  sale  of  securities — 
Items  6  of  Schedule  13D  and  Form  13D- 
5.  as  adopted,  will  require  certain  disclo¬ 
sure  of  persons  having  an  economic  in¬ 
terest  In  more  than  five  percent  of  the 
class. 

The  Commission  also  determined  to 
modify  proposed  Rule  13d-3(a)(l)  by 
eliminating  that  portion  of  the  proposal 
which  would  have  deemed  a  person  to 
be  the  beneficial  owner  of  all  securities 
beneficially  owned  by  persons  related  by 
blood,  marriage  or  adoption  to  such  per¬ 
son  and  who  have  the  same  home  as 
such  person.  The  Commission  deter¬ 
mined  that  such  a  standard  was  totally 
Inapposite  to  the  voting /investment 
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power  approach  discussed  above.  As  a 
result  of  this  determination,  pnqxwed 
Rule  13d-l(b)  and  proposed  Instruction 
C  to  Schedule  13D  have  been  similarly 
modified. 

One  of  the  more  controversial  aspects 
of  the  1975  Ownership  Proposals  was  the 
so-caUed  Item  XA  which  would  have 
required  each  corporation  and  its  parent 
to  disclose  its  thirty  largest  holcters  of 
record  and,  to  the  extent  known.  ea<di 
of  their  respective  ten  largest  voting 
blocks.  On  the  basis  of  the  public  com¬ 
mentary.  the  Commission  has  forms^ 
withdrawn  the  proposal  See  FR  Doc.  77- 
6359  appearing  at  page  12355  of  this  is¬ 
sue,  Exchange  Act  Release  No.  34-13292. 
In  this  connection,  the  Commission  has 
not  adopted  those  portions  of  proposed 
Schedule  13D  and  proposed  Form  13D- 
5  which  related  to  record  holders  and 
nominees;  and  has  deleted  the  present 
requirement  that  issuers  disclose  ten 
percent  record  holders  in  certain  regis¬ 
tration.  reporting  and  proxy  soliciting 
forms.  As  previously  noted,  so  called 
Item  X  has  been  adopted  requiring  dis¬ 
closure  of  certfdn  beneficial  owners. 

Based  on  the  letters  of  comment,  the 
Commission  is  requiring  a  beneficial 
owner  to  disclose  his  "cltizen^lp’*  in 
Schedule  13D  rather  than  the  “country 
of  which  such  person  is  a  national,”  as 
proposed,  since  commentators  felt  this 
latter  term  was  too  imprecise.  The  Com¬ 
mission  is  not  requiring  disclosure  of  cit¬ 
izenship  in  its  new  Form  13D-5  since 
the  vast  majority  of  qualifying  Institu¬ 
tions  are  domestic  and  since  Institu¬ 
tional  citizenship  is  largely  meaningless. 
The  Commission  also  deleted  such  a  re¬ 
quirement  from  Item  X  as  incorporated 
Into  various  forms  since  the  informa¬ 
tion  would  already  be  publicly  available. 

The  other  changes  between  the  1975 
Ownership  Proposals  and  the  rules 
adopted  herein  are  either  self-explana¬ 
tory  or  are  so  minor  as  not  to  merit  speci¬ 
fic  discussion. 

VI.  Possible  Future  Related 
ComcissioN  Action 

Because  of  special  regulatory  consid¬ 
erations,  the  Commission  has  determined 
to  defer  action  regarding  what  additkmal 
ownership  disclosure  requirements,  if 
any,  are  necessary  or  apprc^rlate  for 
adoption  in  Annual  Report  Form  U5S 
under,  the  Public  Utility  Holding  Com¬ 
pany  Act  of  1935. 

Similarly,  the  Commission  has  de- 
ferred  all  action  on  Forms  12  (17  CFR 
249.212)  and  12-K  (17  CFR  249.312) 
inasmuch  as  these  forms  are  being  re¬ 
evaluated  in  light  of  recent  statutory 
amendments.**  In  addition,  no  action  has 


» Railroad  Revitalization  and  Regulatory 
Reform  Act,  Pub.  L.  No.  04-310  (Febru¬ 
ary  5.  1976).  On  September  3. 1976,  the  Com¬ 
mission  published  for  comment  proposals 
which,  if  adc^ted,  would  revoke  Form  13-K 
and  therefore  require  registrants  who  cur¬ 
rently  report  on  that  form  to  file  reports  In 
full  compliance  with  aimual  report  Form 
lO-K  (17  CFR  249 JIO)  and  quarterly  report 
Tonn  10-Q  (17  CFR  a49A08a).  Ezchange  Act 
Release  No.  12769  (September  14.  1976)  (41 
FR  39048). 


been  taken  on  Form  1-A  (17  CFR  239.90) 
at  this  time  since  the  entire  Regulation 
A  (17  CFR  230.251  to  230.262)  is  being 

re-examined. 

As  noted  above  ",  the  Commission  has 
proposed  for  comment  various  rules  and 
related  schedules  with  req;>ect  to  tender 
offers,  which  are  based  in  part  on  the 
record  of  the  Beneficial  Ownership  Hear¬ 
ings.  The  Commission  is  currently  re¬ 
viewing  the  more  than  100  letters  of  com¬ 
ment  received  concerning  those  pro¬ 
posals.  In  addition,  the  Commission  will 
shortly  propose  a  revised  fee  schedule 
for  filings  pursuant  to  sections  13(d)  (1), 
13(d)(5).  14(d)(1)  and  14(d)(4)  of  the 
Exchange  Act. 

Also  based  in  part  on  the  record  of  the 
Beneficial  Ownership  Heartngs.  the 
Commission,  on  August  25,  1975.  pub¬ 
lished  proposed  Rule  14b-l  (17  CFR 
240.14b-l)  under  the  Exchange  Act,  re- 
latmg  to  issuer  communications  with 
beneficial  bwners  of  Issuer  securities." 
TTie  Comission  had  postponed  action  on 
proposed  Rule  14b-l  pending  completion 
of  the  "Street  Name  Study”  mandated 
by  the  Securities  Act  Amendments  of 
1975  “  however,  since  that  Study  was 
published  on  December  3,  1976,"  the 
Commission  is  now  considering  proposed 
Rule  14b-l  in  light  of  the  conclusions  of 
the  study. 

At  a  future  date,  the  Conunisslon 
anticipates  the  publication  of  proposed 
rules  which  will  implement  section  13(f) . 
That  section  generally  requires  the  filing 
of  reports,  not  less  often  than  quarterly, 
by  institutional  investment  managers 
which  use  jurisdictional  means  in  the 
course  of  their  business  and  which  exer¬ 
cise  investment  discretion  with  respect 
to  accounts  holding  securities  of  a  class 
described  in  section  13(d)(1)  having  an 
aggregate  fair  market  value  over 
$100,000,000  or  such  lesser  amoimt  (but 
In  no  case  less  than  $10,000,000)  as  the 
Commission,  by  rule,  may  prescribe. 

One  of  the  specific  hiqulries  of  the 
Beneficial  Ownership  Hearings  was: 

Whetber  the  Commission  should  adopt  spe¬ 
cial  rules  or  procedures  relating  to  persons 
subject  to  jurisdictions  whose  laws  permit 
or  require  bank  secrecy  procedures  and/OT 
bearer  shares  (l.e.,  equity  securities  recorded 
on  the  Issuer’s  books  in  the  name  of 
“Bearer”)  ?  *> 

Also,  m  the  Street  Name  Study  sent  to 
Congress,  the  Commission  recommended 
that  the  Exchange  Act  be  amended  to 
clarify  “that  the  (Commission  has  avail¬ 
able  to  it  specific  ancillary  remedies  in 
Instances  in  which  it  is  unable  to  obtain 
information  in  furtherance  of  its  in- 


”See  Note  1,  supra. 

uE:xchange  Act  Release  No.  11617  (Sep¬ 
tember  9. 1978)  (40  FR  42319). 

»  Securities  Ezchange  Act  of  1934,  Section 
12(m). 

*•  Final  Report  of  the  Securltlee  and  Ex¬ 
change  OommlsBlon  on  the  Practice  of  Re¬ 
cording  Securities  In  the  Records  ot  the 
Issuer  In  Other  Than  the  Name  ot  the  Bene¬ 
ficial  Owner  of  Such  SeouzlUes  (Decem¬ 
ber  3,  1976)  (hereinafter  “Street  Name 
Study”). 

»  Exchange  Act  Rele^kse  No.  11003  (Septem¬ 
ber  9, 1974)  (30  FR  33866). 
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vestigations"  and  that  "Congress  should 
ccMoslder  broadening  section  15(b)  (6) 
(of  the  Exchange  Act)  to  grant  to  the 
Commission  authority  to  proceed  admin¬ 
istratively  against  fiHelgn  financial  In¬ 
stitutions  for  violations  of  the  Act.'** 
As  of  this  time,  the  CommisslMi  has  not 
put  forth  S3>eclfic  proposals  (mi  these 
matters. 

vn.  Ckktain  Findings 

As  required  by  section  23(a)  (2)  of 
the  Exchange  Act,  the  Commlsslcm  has 
specifically  c<»sldered  the  Impact  which 
the  rules  adopted  herein  would  have  on 
competition.  The  Commission  has  found 
that  neither  the  preparation  and  disclo¬ 
sure  of  ownership  Information  by  boie- 
ficlal  owners  pursuant  to  the  Exchange 
Act  nor  the  preparaticm  and  disclosure 
of  ownership  Information  by  issuers  pur¬ 
suant  to  the  Securities  Act  and  Uie  Ex¬ 
change  Act  will  slgnlQeantly  burden 
competitkm.  In  any  evmt,  the  Commls- 
sl<xi  has  determined  that  any  possible 
resulting  competitive  burden  will  be  far 
outweighed  by,  and  Is  necessary  and  ap¬ 
propriate  to  achieve,  the  benefits  of  this 
Information  to  Investors. 

In  publishing  the  1975  Ownership 
Pn^iosals  the  Commission  pointed  out 
that  It  was  "mindful  of  the  costs  to 
registrants  and  others  of  Its  prcHxisals’’ 
nnri  specifically  Invited  comments  cm  the 
costs  of  the  pn^xeals.  Ihe  Commission 
finds  that  the  costs  ot  the  rules  adc^ted 
herein  are  not  unreasonable  and  are  far 
outweighed  by  the  b^efits  which  will 
accrue  to  Investors. 

VIII.  Operation  op  Rules  Adopted, 

Effective  Date 

All  of  the  new  rules  and  forms  and 
amendments  will  becmne  effective  on 
August  31,  1977,  except  that  any  person 
who  so  chooses  may  rely  upcm  them  as 
of  the  date  of  their  publication  tai  the 
Federal  Register.  No  person  Is  relieved 
from  complsrlng  with  such  person’s  pres¬ 
ent  statutory  obligations  under  section 
13(d)  pending  the  effective  date  of  these 
rules,  forms  and  amendments. 

IX.  Authowty 

The  Commission  hereby  adopts  Rules 
13d-l,  13d-2,  13d-3,  13d-4,  13d-S,  13d-6 
and  13d-7.  Form  13D-5  and  Schedule 
13D  on  a  permanent  basis  pursuant  to 
the  authority  set  forth  In  sections  3(b). 
13(d)(1),  13(d)(2).  13(d)(5).  13(d)(6). 
14(d)(1)  and  23  of  the  Exchange  Act: 
amends  Forms  10  and  10-K,  and  Sched¬ 
ules  14A,  14B,  and  14C  pursuant  to  the 
authority  set  forth  In  sections  12,  13, 
14,  15(d)  and  23  of  the  Exchange  Act; 
and  amends  Forms  8-1  and  S-11  pur¬ 
suant  to  the  authority  set  forth  In  sec¬ 
tions  7,  10  and  19(a)  of  the  Securities 
Act.  The  C^immlsskm  finds  that  any 
changes  In  the  adopted  and  ammded 
rules  and  forms  from  those  published  In 
the  1975  Ownership  Propoeals  have  al¬ 
ready  been  generally  subject  to  comment 
durl^  the  Beneficial  Ownership  Hear- 


■■  Street  Name  Study,  supra  Note  20.  at  76. 


ings  and  are  either  technical  In  nature 
or  are  less  burd^isome  than  previous 
requirements,  so  that,  other  than  as  de¬ 
scribed  above,  further  notice  and  other 
rulemaking  prbcedure  pursuant  to  the 
Administrative  Procedure  Act  (5  TJ.S.C. 
553)  are  not  necessary. 

The  full  text  of  the  adopted  and 
amended  rules  and  forms  follows; 

PART  239— FORMS  PRESCRIBEO  UNDER 
THE  SECURITIES  ACT  OF  1933 

L  Item  19  of  Form  S-1  is  amended 
to  read  as  follows: 

§  239.11  Form  S— 1,  regiatration  Mate- 
ment  under  the  Seeuritiea  Act  of 
1933. 

•  •  •  •  • 

Item  19.  Secwitif  Otoner$hip  of  Certain 
Beneficial  Owner*  and  Management. 

(a)  Pumlflli  tlie  foUowlng  Inloniuition,  as 
of  the  most  recent  practicable  date.  In  sub¬ 
stantially  tbe  tabular  form  Indicated,  wltb 
req>ect  to  any  peraon  (Including  any  “group" 
as  that  term  la  used  In  section  13(d)  (S)  of 
the  Securities  Exchange  Act  at  1934  who  Is 
known  to  the  registrant  to  be  the  beneficial 
owner  of  more  than  fire  percent  at  any  class 
of  the  registrant’s  voting  securities.  Show 
In  Column  (3)  tbe  total  number  of  shares 
benefidaUy  owned  and  In  Ooliunn  (4)  the 
percent  of  class  so  owned.  Of  tbe  number  of 
shares  shown  In  Column  (3).  Indicate,  by 
footnote  or  otherwise,  the  amount  known 
to  bo  shares  with  req>ect  to  which  such  listed 
beneficial  owner  has  the  right  to  acquire 
beneficial  ownership,  as  specified  In  Rule 
13d-S(d)(l)  under  the  Exchange  Act  (17 
C7B  340.13d-3(d)(l)). 


(1) 

(S) 

(3) 

(4) 

Title  of 
dam 

Name  and 
address  ot 
beuefieial 
owner 

Amount 

beneflcialiy 

owned 

Percent 
of  class 

(b)  FumlMi  the  foUowlng  Information,  as 
of  the  most  recent  practicable  date.  In  sub¬ 
stantially  me  tabular  form  indicated,  as  to 
each  class  of  equity  securities  of  the  regls- 
tihnt  or  any  of  Ms  parents  or  subsidiaries, 
other  than  directors'  qualifying  shares,  bene¬ 
ficially  owned  by  aU  directors  and  offlcers  of 
the  registrant  as  a  group,  without  naming 
them.  Show  In  Column  (3)  the  total  num¬ 
ber  of  shares  beneficially  owned  and  In  Col¬ 
umn  (3)  the  percent  of  class  so  owned.  Of 
the  number  of  shares  shown  In  Coliunn  (2). 
Indicate,  by  footnote  or  otherwise,  tbe 
amount  of  shares  with  respect  to  which  such 
persons  have  the  right  to  acquire  beneficial 
ownership  as  qieclfied  la  Rule  13d-3(d)(l) 
under  the  Exchange  Act. 


(1)  (2)  (3) 

.  Amount 

THllr  of  <'bi».s  liMipflcially  Peri  fiil  of  claw 

owned  ' 


(c)  Describe  any  arrangements,  known  to 
the  registrant,  including  any  pledge  by  any 
person  of  securities  of  the  registrant  or  any 
of  its  parents,  the  operation  of  which  may  at 
a  subsequent  date  result  in  a  change  In 
control  of  the  registrant. 

Inetructiona.  1.  The  percentages  are  to  be 
calculated  on  the  basis  of  the  amoimt  of  out¬ 
standing  securities,  excluding  securities  held 
by  or  for  the  aecoimt  at  the  registrant  or 
Its  subsldlaiies;  however,  such  calculations 
may  be  made  on  the  basts  at  outstanding  se¬ 
curities  plus  securities  deemed  outs^ndlng 


pursuant  to  Rule  13d-3(d)  (1)  under  the  Ex¬ 
change  Act  provided  appropriate  disclosure 
Is  made  as  to  the  method  of  calculating. 

X  For  the  purposes  of  this  itwn,  beneficial 
ownership  shall  be  determined  In  accordance 
with  Role  lSd-3  (17  Cnt  240.13d-3)  under 
the  Exchange  Act. 

3.  The  registrant  shall  be  deemed  to  know 
the  contents  of  any  statements  filed  with 
the  Commission  pursuant  to  Section  13(d) 
of  the  Exchange  Act.  A  registrant  may  rely 
upon  information  set  forth  In  such  state¬ 
ments  unless  the  registrant  knows  or  has  rea¬ 
son  to  believe  that  such  Information  is  not 
complete  or.  aoctirate  or  that  a  statement  or 
amendment  should  have  been  filed  and  was 
not. 

4.  For  purposes  of  furnishing  Information 
pursuant  to  paragraph  (a),  the  registrant 
may  indicate  the  source  and  date  of  such 
Information. 

6.  Where  more  than  one  beneficial  owner 
is  known  to  be  listed  for  the  same  seciurltles, 
appropriate  disclosure  should  be  made  to 
avoid  confuslmi. 

6.  Paragraph  (o)  does  not  require  a  de¬ 
scription  of  ordinary  default  provisions  con¬ 
tained  In  the  charter,  trust  Indentures  or 
other  governing  instruments  relating  to  se¬ 
curities  at  the  registrant. 

7.  If  the  equity  securities  are  being  regis¬ 
tered  In  connection  with,  or  pursuant  to.  a 
plan  of  acquisition,  reorganization,  readjust¬ 
ment  or  succession.  Indicate  as  far  as  practi¬ 
cable  the  status  to  exist  upon  consummation 
of  the  plan  on  the  basis  ^  present  holdings 
and  commitments. 

8.  If  any  of  the  securities  being  registered 
are  to  be  offered  for  tbe  account  of  security 
holders,  name  each  such  security  bolder  and 
state  tbe  amount  of  securities  owned  by  him, 
tbe  amount  to  be  offered  for  his  account,  and 
tbe  amount  to  be  owned  after  the  offering. 

9.  If,  to  tbe  knowledge  of  the  registrant  or 
any  principal  underwriter  of  the  seeurltles 
be^  registered,  more  than  five  percent  of 
any  class  ot  voting  securities  of  the  regis¬ 
trant  are  held  or  are  to  be  held  subject  to 
any  voting  trust  or  similar  arrangonent, 
state  the  title  of  such  securities,  the  amount 
hMd  or  to  be  hMd  and  the  duration  of  the 
agreement.  CHve  tbe  names  an^  addresses  of 
the  voting  trustees  and  outline  brlefiy  their 
voting  rights  and  other  powers  under  the 
agreement. 

•  •  •  •  • 

Item  18  of  Form  S-11  is  amended  to 
read  as  follows: 

§  239.18  Form  S— 1 1,  for  rrgi.slrMlioii 
under  the  .'^eruriiiew  .4rt  of  1933  of 
securilit*^  of  rrrtaiii  r«*al  cHiHle  com¬ 
panies. 

•  •  •  •  • 

Item  19.  Security  Ownerahip  of  Certain 
Bene/UHal  Ownera  and  Management,  (a) 
Furnish  tbe  following  information,  as  of  the 
most  recent  practicable  date.  In  substantially 
the  tabular  form  Indicated,  with  respect  to 
any  person  (including  any  “group”  as  that 
term  is  used  in  Section  18(d)(3)  of  tbe  Se¬ 
curities  Exchange  Act  of  1934)  who  Is  known 
to  the  registrant  to  be  the  beneficial  owner 
of  mOTe  than  five  percent  of  any  class  of  the 
registrant’s  equity  securities.  Show  in  Col¬ 
umn  (8)  the  total  number  of  shares  bene¬ 
ficially  owned  and  in  Column  (4)  tbe  per¬ 
cent  of  class  so  owned.  Of  the  number  oC 
shares  shown  in  Column  (8).  indicate,  by 
footnote  or  otherwise,  tbe  amount  known 
to  be  shares  with  respect  to  which  such 
Usted  beneficial  owner  has  the  right  to  ae- 
qulrs  beneficial  ownership  as  qieclllsd  tm 
Rule  13d-8(d)(l)  under  the  Exchange  Ao8 
(17  CFR  340.13d-S(d)(l)). 
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a) 

OD 

m 

<0 

Name  aod 

Amount 

Title  of 

editreaiol 

beneActaDj 

Pweent 

dees 

beodMel 

owned 

•folMi 

owner 

0>)  Purnidi  the  following  Information,  aa 
of  tlM  most  recent  practicable  date.  In  aub- 
Btantlally  tbe  tabular  form  Indicated,  aa  to 
each  class  of  equity  aecurltieB  of  tbe  regis¬ 
trant  OT  any  of  Ita  parents  or  subsldlartea. 
other  than  directors’  qualifying  shares,  bene¬ 
ficially  owned  by  all  officers  and  directors  of 
the  registrant  an<i  their  associates,  as  a 
group,  without  naming  them.  Show  In  C<d- 
umn  (2)  the  total  number  of  shares  bene¬ 
ficially  owned  and  In  Column  (S)  the  per¬ 
cent  of  class  so  owned.  Of  the  number  of 
shares  shown  In  Column  (2).  Indicate,  by 
footnote  or  otherwise,  the  amount  of  shares 
with  respect  to  which  such  persons  have  the 
light  to  acqtilre  beneficial  ownership,  as 
spe<dfled  In  Rule  13d-3(d)  (1)  under  the  Ka- 
change  Act. 


(1)  (2)  V) 

Amoont 

Title  of  class  benefieiany  Pwwot  of  ekes 
owned 


(c)  Describe  any  arrangements,  known  to 
the  registrant,  including  any  pledge  by  any 
person  of  securities  at  the  registrant  or  any 
of  Its  parents,  the  operation  of  which  may 
at  a  subsequent  date  result  In  a  change  In 
control  of  the  registrant. 

Instructions.  1.  The  percentages  are  to  he 
calculated  on  the  basis  of  ths  smoupt  of 
outstanding  securltlss,  excluding  securities 
held  by  or  for  the  account  of  the  registrant 
or  Its  subsidiaries;  however,  such  calculations 
may  he  made  on  the  basis  of  outstanding 
securities  pl\is  securities  deemed  outstand¬ 
ing  pursuant  to  Rule  18d-S(d)  (1)  under  tbe 
Exchange  Act  provided  appropriate  disclo- 
Bure  is  made  as  to  the  method  of  calculating. 

2.  For  the  purposes  of  this  Item,  beneficial 
ownership  shall  be  determined  In  accordance 
with  RtUe  ISd-S  under  the  Exchange  Act 
(17CFR240.13d-8). 

3.  The  reglsteant  shall  be  deemed  to  know 
the  contents  of  any  statements  filed  with 
the  Commission  pursuant  to  Sec^n  lS(d) 
of  the  Exchange  Act.  A  registrant  may  rriy 
upon  InfcHmation  set  forth  In  such  state¬ 
ments  unices  the  registrant  knows  or  has 
reason  to  believe  that  such  Information  is 
not  complete  or  accurate  or  that  a  state¬ 
ment  or  amendment  diould  have  been  filed 
and  was  not. 

4.  For  purposes  of  furnishing  Information 
pursuant  to  paragraph  (a),  the  registrant 
may  Indicate  the  source  and  date  of  such 
Information. 

5.  Where  more  than  one  beneficial  owner 
Is  known  to  be  listed  for  the  same  securi¬ 
ties,  a{^>ropriate  dlsclosiue  should  he  msde 
to  avoid  confusion. 

6.  Paragraph  (c)  does  not  require  a  de¬ 
scription  of  (Mdlnary  default  provlslMis  con¬ 
tained  In  the  charter,  trust  Indentures  or 
other  governing  Instruments  relating  to 
seciuities  of  the  registrant. 

7.  If  securities  are  being  registered  In  con¬ 
nection  with,  or  pursuant  to,  a  plan  of  ac¬ 
quisition.  reorganization,  readjustment  or 
succession.  Indicate  as  far  as  practicable  the 
status  to  exist  upon  consummation  of  the 
plan  on  the  basis  of  present  holdings  and 
commitments. 

g.  If  any  of  the  securltiee  being  registered 
are  to  be  offered  for  the  account  of  secinity 
holders,  name  each  such  security  bolder  and 
state  the  amount  of  securities  owired  by  him. 
the  amount  to  be  offered  for  his  account,  and 
the  percentage  of  securities  of  the  class 
(computed  In  accordance  with  Instruction 


1)  to  be  owned  after  the  offering  If  all  of 
the  securities  offered  for  bis  sooount  are 
sold. 

0.  If.  to  the  knowledge  of  the  registrant 
or  any  jHinclpal  underwrites  of  the  aecuii- 
tles  being  registered,  coore  than  five  percent 
of  any  class  of  voting  securities  of  the  regis¬ 
trant  are  held  or  to  be  held  subject  to  any 
voting  trust  or  other  similar  agreement,  state 
the  title  of  such  securities,  the  amount  held 
or  to  be  held  and  the  duration  of  the  agree¬ 
ment.  GHve  tbe  nsunee  and  addressee  of  the 
voting  trusteee  and  outline  briefly  their  vot¬ 
ing  rights  and  other  powers  under  the  agree¬ 
ment. 

•  •  •  •  • 

(Secs.  7.  10.  19(a),  48  Stat.  78,  81.  86;  secs. 
206.  209.  48  Stat.  908,  908;  sec.  8,  88  Stat. 
686;  16  us  e.  77g.  77J.  77k(a) .) 


PART  240— GENERAL  RULES  AND  REGU¬ 
LATIONS.  SECURITIES  EXCHANGE  ACT 

OF  1934 

IL  17  CFR  Part  240  Is  amended  by  re¬ 
vising  Regulation  13D  to  read  as  follows: 

Regulation  13D 

§240.13d-l  FUing  of  Schedule  ISD 
(§  240.13d-101). 

(a)  Any  perstm  who.  after  acquiring 
directly  or  Indirectly  the  beneficial  own¬ 
ership  of  any  equity  security  of  a  class 
which  is  registered  pursuant  to  Section 
12  of  the  Act,  or  any  equity  security  of 
an  Insurance  company  which  would  have 
been  required  to  be  so  registered  except 
for  the  exemption  cimtained  In  Section 
12(g)  (2)  (O)  of  the  Act.  or  any  equity 
security  Issued  by  a  closed-end  Invest¬ 
ment  company  registered  under  the  In¬ 
vestment  Cmnpany  Act  of  1940,  Is  direct¬ 
ly  or  Indirectly  the  boi^clal  owner  of 
more  than  five  percent  of  such  class 
shall,  within  ten  days  after  such  acqui¬ 
sition,  send  to  the  Issuer  of  the  security 
at  Its  principal  executive  office,  by  regis¬ 
tered  or  certified  mall,  send  to  each  ex¬ 
change  where  the  security  Is  traded,  and 
file  with  the  Ccnomlsslon,  a  statement 
containing  the  Information  required  by 
Schedule  13D  (S  240.1Sd-101) .  Eight  c<«}- 
les  of  the  statement.  Including  all  ex¬ 
hibits,  shall  be  filed  wMh  the  Ck)mml8- 
sion.  At  the  time  of  filing  the  statement, 
the  person  maUng  the  filing  shall  pay 
to  the  Commission  a  fee  of  $100,  no  part 
of  which  shall  be  refunded.  For  the  pur¬ 
poses  of  section  13(d),  any  person.  In 
determining  the  apiount  of  outstanding 
shares  of  a  class  of  equity  securities,  may 
rely  upon  information  set  forth  In  the 
Issuer’s  most  recent  quarterly  or  annual 
report,  and  any  current  report  subse¬ 
quent  thereto,  filed  with  the  Commission 
pursuant  to  this  «Act,  unless  he  knows 
or  has  reason  to  believe  that  the  Infor¬ 
mation  contained  therein  Is  Inaccurate. 

(b)  Whenever  two  or  more  persons  are 
required  to  file  a  statemffiit  pursuant  to 
section  13(d)  with  respect  to  the  same 
securities,  only  one  acqiilsltion  statement 
need  be  filed,  Provided,  That: 

(1)  Each  person  on  whose  behalf  the 
acquisition  statement  Is  filed  Is  responsi¬ 
ble  for  the  timely  filing  of  such  state¬ 
ment  and  any  amendments  thereto,  and 
for  the  completeness  and  accuracy  of  the 
Information  contained  therein;  and 

(2)  Such  acquisition  statement  shall 
Identify  all  suth  persons,  shall  contain 


the  required  Infmmatlon  with  regard  to 
each  such  person,  shall  Indicate  that 
such  statement  Is  filed  on  beludf  of  all 
such  persons,  and  shall  Include,  as  an  ex¬ 
hibit,  their  agreement  in  writing  that 
such  a  statement  Is  filed  on  behalf  of 
each  of  them. 

§  240.13d— 2  Filing  of  amendments. 

If  any  material  change  occius  in  the 
facts  set  forth  In  the  statement  required 
by  :  240.13d-l  (Rule  13d-l),  the  person 
or  persons  who  were  required  to  file  such 
statement  shall  promptly  file  or  cause  to 
be  filed  with  the  Commission  and  send 
or  cause  to  be  sent  to  the  Issuer  and  to 
each  exchange  on  which  the  security  Is 
traded  an  amendment  disclosing  such 
change.  Eight  copies  of  each  such 
amendment  shall  be  filed  with  the 
Commission.  No  additional  filing  fee 
shall  be  required  for  any  such  amend¬ 
ment. 

§  240.13d— 3  Determination  of  lM-iie(i- 

eial  OMmer. 

(a)  For  the  purposes  of  section  13(d> 
of  the  Act  a  beneficial  owner  of  a  secu¬ 
rity  includes  any  person  who,  directly  or 
Indirectly,  through  any  contract,  ar¬ 
rangement,  understanding,  relationship, 
or  otherwise  has  or  shares: 

(1)  Voting  power  which  Includes  the 
power  to  vote,  or  to  direct  the  voting  of 
such  security ;  and/or, 

(2)  Inoeatment  power  which  Includes 
the  power  to  dispose,  or  to  direct  the  dis¬ 
position,  of  such  security. 

(b)  Any  person  who,  directly  or  indi¬ 
rectly,  creates  or  uses  a  trust,  proxy, 
power  of  attorney,  pooling  arrangement 
or  any  other  contract,  arrangement,  or 
device  with  the  purpose  or  effect  of  di¬ 
vesting  such  person  of  beneficial  owner¬ 
ship  of  a  security  or  preventing  the  vest¬ 
ing  of  such  beneficial  ownership  as  part 
of  a  plan  or  scheme  to  evade  the  report¬ 
ing  requirements  of  section  13(d)  of  the 
Act  shall  be  deemed  for  purposes  of  such 
section  to  be  the  beneficial  owner  of  such 
security. 

(c)  All  securities  of  the  same  class 
beneficially  owned  by  a  person,  regard¬ 
less  of  the  form  which  such  ^neficlal 
ownership  takes,  shall  be  aggregated  in 
calculating  the  number  of  shares  bene¬ 
ficially  owned  by  such  person. 

(d)  NotwitHstanding  the  provisions  of 
other  paragraphs  of  this  rule: 

(1)  A  person  shall  be  deemed  to  be  the 
beneficial  owner  of  a  security,  subject  to 
the  provisions  of  paragraph  (b)  of  this 
section.  If  that  person  has  the  right  to 
acquire  teneficlal  ownership  of  such  se¬ 
curity.  as  defined  In  Rule  13d-3(a) 
(f  240.13d-3(a) )  at  any  time  within 
sixty  days  Including  but  not  limited  to 
any  right  to  acquire:  (1)  Through  the 
exercise  of  any  option,  warrant  or  right; 
(ii)  Through  the  conversion  of  a  secur¬ 
ity  or  (ill)  Pursuant  to  the  power  to  re¬ 
voke  a  trust,  discretlcmary  account,  or 
similar  arrangement.  Any  securities  not 
outstanding  which  are  subject  to  such 
options,  warrants,  rights  or  conversion 
privileges  shall  be  deemed  to  be  out¬ 
standing  for  the  purpose  of  computing 
the  percentage  of  outstanding  securities 
of  the  class  owned  by  such  person,  but 
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sh&U  not  be  deemed  to  be  outstanding  lor 
the  purpose  of  computing  the  percentage 
of  the  class  by  any  other  person. 

(2)  A  member  of  a  national  securities 
exchange  shall  not  be  deemed  to  be  a 
beneficial  owner  of  securities  held  di¬ 
rectly  or  indirectly  by  it  on  behalf  of  an¬ 
other  person  solely  because  such  member 
is  the  record  holder  of  such  securities 
and,  pursuant  to  the  rules  of  such  ex¬ 
change,  may  direct  the  vote  of  such  se¬ 
curities.  without  Instruction,  on  other 
than  contested  matters  or  matters  that 
may  affect  substantially  the  rights  or 
privileges  of  the  holders  of  the  securities 
to  be  voted,  but  is  otherwise  precluded 
by  the  rules  of  such  exchange  from  vot¬ 
ing  without  Instruction. 

(3)  A  person  who  in  the  ordinary 
course  of  business  is  a  pledgee  of  securi¬ 
ties  pursuant  to  a  bona  fide  pledge  agree¬ 
ment  shall  not  be  deemed  to  be  the  bene¬ 
ficial  owner  of  such  pledged  securities 
merely  because  there  has  been  a  default 
under  such  an  agreement,  except  during 
such  time  as  the  event  of  default  shall 
remain  uncured  for  more  than  thirty 
days  or  at  any  time  before  a  default  is 
cured  if  the  power  acquired  by  the 
pledgee  pursuant  to  the  default  enables 
him  to  change  or  Influence  control  of  the 
issuer. 

§  240.1341—4  Dittrlaiiiier  of  iM^neficiiil 
ownership. 

Any  person  may  expressly  declare  in 
any  statement  filed  that  the  filing  of 
such  statement  shall  not  be  construed  as 
an  admission  that  such  person  is.  for  the 
purposes  of  sectlmi  13(d),  the  beneficial 
owner  of  any  securities  covered  by  the 
statement. 

§  240.13cl— 3  Shorl  furiii  a<-<|iii>ilioii  no- 
ti4’r. 

(a)  A  pers(m  who,  after  acqiiiring  di¬ 
rectly  or  Indirectly  the  beneficial  owner¬ 
ship  of  any  equity  security  of  a  class  de¬ 
scribed  in  se^ion  13(d)  (1)  of  the  Act. 
is  directly  or  Indirectly  the  beneficial 
owner  of  more  than  five  percent  of  such 
class  may.  in  lieu  of  filing  a  Schedule 
13D  ($  240.13d-101)  statement  required 
by  secticm  13(d)(1)  of  the  Act.  file  with 
the  Commi8Si(Ni,  within  ten  days  after 
the  end  of  the  calendar  quarter  in  which 
such  person  became  obligated  to  report 
imder  section  13(d)(1).  with  a  non-re- 
fundaUe  fee  of  $100,  eight  copies,  in¬ 
cluding  all  exhibits,  of  a  short  form  no¬ 
tice  (HI  Form  13D-5  (|  240.13d-102)  and 
send  one  copy  each  of  such  form,  by 
registered  or  certified  mail,  to  the  Issuer 
of  the  security  at  its  principal  executive 
ofiDce  and  to  the  principal  national  secu¬ 
rities  exchstnge  where  the  security  is 
traded,  provided  that: 

(1)  Such  person  has  acquired  such 
securities  in  the  ordinary  course  of  his 
business  and  not  with  the  purpose  nor 
with  the  effect  of  changing  or  influenc¬ 
ing  the  ccmtnd  of  the  issuer,  nor  in  coa- 
nectlon  with  or  as  a  participant  in  any 
transaction  having  such  purpose  or  ef¬ 
fect.  including  any  transacti(»  subject 
to  Rule  13d-3(b)  (i  240.13d-3(b) ) ;  and 

(2)  Such  person  is; 

(1)  A  broker  or  dealer  registered  under 
section  15  of  the  Act;  or 
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(ii)  A  bank  as  defined  In  section  3(a) 
(6)  of  the  Act;  or 

(ill)  An  investment  company  regts- 
tered  under  sectloti  8  o!  the  Investment 
Company  Act  of  1940;  or 

(iv)  An  Investment  adviser  registered 
under  section  203  of  the  Investment  Ad¬ 
visers  Act  of  1940;  or 

(v)  An  emi^oyee  benefit  plan,  pension 
fund  or  an  endowment  fund;  or 

(Vi)  A  parent  holding  company,  pro¬ 
vided  that:  (A)  The  Form  is  being  used 
to  report  the  Indirect  acquisition  of  the 
beneficial  ownership  of  securities  ac¬ 
quired  by  a  subsidiary  and  (B)  Such 
subsidiary  is  a  person  specified  in  Rule 
13d-5(a)  (2)  (§  240.13d--5(a)  (2) ) ;  or 

(vil)  A  group,  provided  that:  (A)  All 
the  members  are  persons  specified  in 
Rule  13d-5(a)(2)  (5  240.13d-5(a)  (2) ) 

and  (B)  The  securities  w’ere  acquired  in 
a  transaction  exempt  pursuant  to  sec¬ 
tion  4'2)  of  the  Securities  Act  of  1933; 
and 

i3)  Such  person  has  promptly  notified 
any  other  person  (or  group  as  defined 
in  section  13(d)(3))  on  whose  behalf  it 
holds,  on  a  discretionary  basis,  securities 
exceeding  five  percent  of  the  class,  of 
any  acquisition  or  transaction  (m  behalf 
of  such  other  perscm  which  might  be  re¬ 
portable  by  that  person  under  section 
13(d).  This  subsection  (mly  requires  no¬ 
tification  to  the  beneficial  owner (s)  of 
information  as  to  which  the  filing  person 
reasonably  might  be  expected  to  know, 
which  would  notify  the  account  owner  of 
a  possible  obligation  he  may  have  to  file 
a  notice  imder  section  13(d)  of  the  Act 
or  an  amendment  thereto. 

<b)  Notwithstanding  Rule  13d-2 

(<  24C.13d-2).  and  provided  that  such 
person  continues  to  meet  the  require¬ 
ments  set  forth  in  Rule  13d-5(a) 

(S  240.13d-5ia)  >.  any  person  who  has 
filed  a  short  form  acquisiticm  notice  on 
Form  13I>-5  ({  240.13d-102)  shall  amend 
such  form  within  ten  days  after  the  end 
of  each  calendar  quarter  to  reflect,  as  of 
the  end  of  the  quarter, 

(1)  All  Increases  of  the  beneficial 

ownership  of  securities  at  the  same  class 
during  the  quarter,  and 

«2'  All  decreases  of  the  beneficial 

ownership  of  securities  of  the  same  class 
during  the  quarter.  Including  any  de¬ 
crease  in  the  percentage  of  the  class 
beneficially  owned  to  five  percent  or  less. 
Eight  cc^ies  of  such  amendment,  in¬ 
cluding  all  exhibits,  shall  be  filed  with 
the  Commission  and  one  each  sent,  by 
registered  or  certified  mail,  to  the  is¬ 
suer  of  the  secinrity  at  its  principal 
executive  office  and  to  the  principal  na¬ 
tional  securities  exchange  wh^  the 
security  is  traded.  No  additional  filing 
fee  is  required  for  any  such  amendment. 
Once  an  amendment  has  been  filed  re¬ 
flecting  beneficial  ownership  of  five  per¬ 
cent  or  less  at  the  class  of  seciuities.  no 
additicmal  filings  are  required  unless  the 
pers<m  thereafter  becomes  (he  beneficial 
owner  of  more  than  five  percent  of  the 
class. 

(c)  Notwithstanding  paragraphs  (a) 
and  (b)  of  this  section,  if  any  person 
who  has  filed  a  short  form  acquisition 
notice  on  F(Hin  lSD-5  (f  240.1Sd-102) 
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would  not  be  presently  eligible  to  use 
such  Fcnm  to  report  an  additional 
acquisition,  such  person  shall  im¬ 
mediately  become  subject  to  Rule  13d-l 
(i240.13d-l)  and  shall  file  an  acquisi¬ 
tion  statement  thereunder  on  Schedule 
13D  in  the  event  such  person  is  a  bene¬ 
ficial  owner  at  that  time  of  more  than 
five  percent  of  the  class  of  equity 
securities. 

§  210.1341— A  tcqiii.-ilHHi  of  •.«*4-uri!i<^. 

•  a*  A  person  who  becomes  a  beneficial 
owner  of  securities  pursuant  to 
5  240.13d-3  shall  be  deemed  to  have 
acquired  such  securities  for  purposes  of 
section  13(d)(1),  whether  such  acquisi¬ 
tion  was  through  purchase  or  otherwise. 

•  1  >  The  executors  or  administrators 
of  tlie  estate  of  a  decedent  generally  will 
be  presumed  not  to  have  acquired  bene¬ 
ficial  ownership  of  the  securities  in  the 
decedent's  estate  until  such  time  as  such 
executors  or  administrators  are  qualified 
tmder  local  law  to  perform  tlieir  duties. 

(b>  When  two  or  more  persons  agree, 
orally  or  in  writing,  to  act  together  for 
the  purpose  of  acquiring,  holding  or 
disposing  of  securities  of  an  issuer,  tlie 
group  formed  thereby  shall  be  deemed 
to  have  acquired,  as  of  the  date  of  such 
agreement,  beneficial  ownership  of  all 
securities  of  that  Issuer  beneficially 
owned  by  any  such  persons,  for  purposes 
of  section  13(d)  (1). 

•  1 )  The  grcmp's  filing  obligation  may 
be  satisfied  either  by  a  single  joint  filing' 
or  by  each  of  the  group's  members  mak¬ 
ing  an  individual  filing.  If  the  group's 
members  elect  to  make  their  own  filings, 
each  such  filing  should  identify  all 
members  of  the  group  but  the  informa¬ 
tion  provided  need  only  reflect  the 
extent  of  their  individual  knowledge. 

§210.1341—7  Fxrniplion  of  rcrtaiii  a*-- 
qiiiwilioiiik. 

<a)  An  acquisition  of  equity  securities 
of  a  cla.ss  described  in  section  13<d)(l) 
by  a  person  engaged  in  business  as  an 
uiKlerwriter  of  securities,  through  his 
participation  in  good  faith  in  a  firm  com¬ 
mitment  underwriting  registered  under 
the  Securities  Act.  shall  be  deemed  not 
to  be  an  acquisition  for  purposes  of  sec¬ 
tion  13(d),  provided  that  any  such  secu¬ 
rities  which  are  beneficially  owned  by 
such  person  for  more  than  forty  days 
shall  be  deemed  to  have  been  acquired 
ftM*  purposes  of  section  13(d)  at  the  end 
of  such  forty  day  period. 

(b)  Acquisitions  of  securities  of  an  is¬ 
suer  by  a  person  who  prior  to  such  ac¬ 
quisition  was  the  beneficial  owner  of 
more  than  five  percent  of  the  outstand¬ 
ing  securities  at  the  same  class  as  those 
acquired  shall  be  exempt  from  section 
13(d)  of  the  Act,  provided  that: 

(1)  The  acquisiticm  is  made  pursuant 
to  prennptlve  subscription  rights  in  an 
offering  made  to  an  holders  of  securities 
of  the  class  to  which  the  preemptive  sub- 
scrription  rights  pertain ; 

(2)  Such  person  does  not,  through  the 
exercise  of  su<ih  preemptive  subscription 
rights,  acquire  more  than  his  pro  rata 
share  of  the  securities;  and 

(3)  The  acquisition  is  duly  reported,  if 
required,  pursuant  to  section  16(a)  of 
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the  Act  and  the  rules  and  regulations 
thereunder. 

§  2t0.13d— 101  Schedule  13D  Informa¬ 
tion  to  be  included  in  statements 
filed  pursuant  to  §  240.13d— 1  and 
§  240.14d-l. 

Securities  and  Exchange  Commission, 
Washington,  D.C.  20549. 

SCHEDULE  13o 

■  Under  the  Securities  Exchange  Act  of  1934 
(Amendment  No _ ) 


(Name  of  persons(s)  filing  statement) 


(Name  of  issuer) 


(Title  of  class  of  securities) 


(CDSIP  Number) 


(Name,  address  and  telephone  number  of 
person  authorized  to  receive  notices  and 
communication ) 


(Date  of  event  which  requires  filing  of  this 
statement) 

Note. — Eight  copies  of  this  statement,  in¬ 
cluding  all  exhibits,  should  be  filed  with  the 
Commission. 

Instructions.  A.  The  item  numbers  and 
captions  of  the  it^ns  shall  be  Included  but 
the  text  of  the  items  is  to  be  omitted.  The 
answers  to  the  items  shaU  be  so  prepctred 
as  to  indicate  clearly  the  coverage  of  the 
items  without  referring  to  the  text  of  the 
items.  Answer  every  item.  If  an  item  is  in¬ 
applicable  or  the  answer  is  in  the  negative, 
so  state. 

B.  Information  contained  in  exhibits  to 
the  statement  may  be  incorporated  by  ref¬ 
erence  in  answer  or  partial  answer  to  any 
item  or  sub-item  of  the  statement  unless 
it  would  render  such  answer  incomplete,  un¬ 
clear  or  confusing.  Matter  incorporated  by 
reference  shall  be  clearly  identified  in  the 
reference  by  page,  paragraph,  caption  or 
otherwise.  An  express  statement  that  the 
specified  matter  is  incorporated  by  reference 
shall  be  made  at  the  particular  place  in  the 
statement  where  the  information  is  required. 

C.  If  the  statement  is  filed  by  a  partner¬ 
ship,  limited  partnership,  syndicate,  or  other 
group,  the  information  called  f<H  by  Items 
2-6,  Inclusive,  shall  be  given  with  respect 
to  (i)  Each  partner  of  such  partnership  or 
each  general  partn^  of  such  limited  partner¬ 
ship,  (ii)  Each  member  of  such  syn^cate  or 
group  and  (iii)  Each  person  oontrcdling  such 
partner  or  member.  If  a  person  referred  to 
in  (i),  (il)  or  (lit)  is  a  corporation  or  if  the 
statement  is  filed  by  a  corporation  the  in¬ 
formation  called  for  by  the  above  mentioned 
items  shall  be  given  with  respect  to  (a)  Each 
executive  officer  and  directed  of  such  corpo- 
ratlon,  (b)  Each  person  oontrolllng  such 
corporation  and  (c)  Each  executive  officer 
and  director  of  any  ocHporation  ultimately 
in  control  of  such  corp<»atlon.  Executive  of¬ 
ficer  shall  mean  the  president,  secretary, 
treasurer,  any  vice  president  in  charge  of  a 
principal  business  function  (such  as  sales, 
administration  or  finance),  and  any  other 
person  who  perfOTins  similar  policy  making 
functions  for  the  corpcH'ation. 

Item  1.  Security  and  Issuer.  State  the  title 
of  the  class  of  equity  securities  to  which  this 
atat«nent  relates  and  the  namd  and  address 
at  the  issuw  of  such  securities. 

Item  2.  Identity  and  Baekyround.' Stsde 
the  following  with  respect  to  all  persons  by 
wh<Hn  or  on  whose  behalf  the  acquisition 
has  been  or  is  to  be  effected: 

(a)  Name; 


(b)  Residence  or  business  address; 

(c)  Present  principal  occupation  or  em¬ 
ployment  and  the  name,  principal  business 
and  address  of  any  corporation  or  other  or¬ 
ganization  in  which  such  employment  is 
carried  on; 

(d)  Material  occupations,  positions,  of¬ 
fices  or  employments  during  the  last  five 
years,  giving  the  starting  and  ending  dates 
of  each  and  the  name,  principal  business 
and  location  of  any  busAness  corp<Hwtion  or 
other  organization  in  which  such  occupa¬ 
tion,  position,  office  or  employment  was 
carried  on; 

Instruction.  It  a  person  has  held  various 
positions  with  the  same  organi^tion,  each 
and  every  such  position  need  not  be  spe¬ 
cifically  disclosed.  Likewise,  if  a  p«son  holds 
comparable  positions  with  multiple  related 
organizations,  each  and  every  such  posi¬ 
tion  need  not  be  specifically  disclosed. 

(e)  Wliether  or  not,  during  the  last  five 
years,  such  person  has  been  convicted  in  a 
criminal  proceeding  (excluding  traffic  viola¬ 
tions  or  similar  misdemeanors)  and,  if  so, 
give  the  dates,  nature  of  conviction,  name 
and  location  of  court,  any  penalty  imposed, 
or  other  disposition  of  the  case;  and 

Instruction.  A  negative  answer  to  this  sub- 
item  need  not  be  furnished  to  security  hold¬ 
ers. 

(f)  Citizenship. 

Item  3.  Source  and  Amount  of  Funds  or 
Other  Consideration.  State  the  source  and 
amount  of  funds  or  other  consideration  used 
or  to  be  used  in  making  the  purchases,  and 
if  any  part  of  the  piuchase  price  or  pri^ioeed 
purchase  price  is  represented  or  is  to  be 
represented  by  funds  or  other  consideration 
borrowed  or  otherwise  obtained  for  the  pur¬ 
pose  of  acquiring,  holding  or  trading  the 
securities,  a  description  of  the  transaction 
and  the  names  of  the  parties  thereto.  If  the 
securities  were  acquired  otherwise  than  by 
purchase,  describe  the  method  of  acquisition. 

Item  4.  Purpose  of  Transaction.  State  the 
purpose  or  purposes  of  the  purchase  or  pro¬ 
posed  purchase  of  securities  of  the  issuer. 
If  the  purpose  or  one  of  the  purposes  of  the 
purchase  or  proposed  purchase  is  to  acquire 
control  of  the  business  of  the  issuer,  describe 
any  plans  or  proposals  which  the  purchasers 
may  have  to  liquidate  the  issuer,  to  sell  its 
assets  or  to  merge  it  with  any  other  per¬ 
son  (s),  or  to  make  any  other  major  change 
in  its  business  or  corporate  structure,  includ¬ 
ing,  if  the  Issuer  is  a  registered  closed-end 
investment  company,  any  plans  or  proposals 
to  make  any  changes  in  its  Investment  policy 
for  which  a  vote  would  be  required  by  section 
13  of  the  Investment  Company  Act  of  1940. 

Item  5.  Interest  in  Securities  of  the  Issuer. 

(a)  State  the  aggregate  number  and  per¬ 
centage  of  the  class  represented  by  such 
shares  beneficially  owned  (identifying  those 
shares  which  there  Is  a  right  to  acquire)  by 
each  person  named  in  Item  2  and  by  each 
associate  and  majority-owned  subsidiary  of 
such  person,  and  identify  and  state  the  ad¬ 
dress  of  any  such  associate  or  subsidiary. 

(b)  For  each  person  named  in  response  to 
paragraph  (a),  indicate  the  nature  of  such 
person’s  beneficial  ownership  (i.e.  voting 
power  or  Investment  power  or  both) ; 

(c)  Describe  any  transactions  in  the  class 
of  securities  reported  on  that  were  effected 
during  the  past  sixty  days  or  since  the  most 
recent  filing  on  Schedule  lSD(i  240.13d-101), 
whichever  is  less,  by  the  persons  named  in 
response  to  paragraph  (a)  and  by  any  execu¬ 
tive  officers,  directors  or  affiliates  of  any  sub¬ 
sidiary  of  such  person; 

(d)  If  any  other  person  is  known  to  have 
an  economic  interest  in  the  securities  re¬ 
ported  on,  including  but  not  limited  to  the 
right  to  receive  or  the  power  to  direct  the 
receipt  ot  dividends  from,  or  the  proceeds 
from  the  sale  of,  such  securities,  a  statement 
to  that  effect  should  be  Included  in  response 


to  this  item  and,  if  such  Interest  relates  to 
more  than  five  percent  of  the  class,  such 
person  should  be  identified.  A  listing  of  the 
shareholders  of  an  Investment  company  reg¬ 
istered  under  the  Investment  Company  Act 
of  1940  or  the  beneficiaries  of  an  employee 
benefit  plan,  pension  fund  or  endowment 
fund  is  not  required; 

Item  6.  Contracts,  Arrangements,  Under¬ 
standings  or  Relationships  with  Respect  to 
Securities  of  the  Issuer.  Furnish  any  infor¬ 
mation  as  to  any  contracts,  arrangements, 
understandings  or  relaiionships  (legal  or 
otherwise)  with  any  person  with  respect  to 
any  securities  of  the  issuer.  Including  but 
not  limited  to  transfer  or  voting  of  any  of 
the  securities,  finder's  fees,  Joint  ventures., 
loan  or  option  arrangements,  puts  or  calls, 
guaranties  of  loans,  guaranties  against  loss, 
or  guaranties  of  profits,  division  of  profits 
or  loss,  or  the  giving  or  withholding  of  prox¬ 
ies,  naming  the  persons  with  whom  such 
contracts,  arrangements,  understandings  or 
relationships  have  been  entered  into  and 
giving  the  details  thereof.  Include  such  in¬ 
formation  tor  any  of  the  securities  that  are 
pledged  or  otherwise  subject  to  a  contingency 
the  occurrence  of  which  would  give  another 
person  voting  power  or  investment  power 
over  such  securities  except  that  disclosure 
of  standard  default  and  similar  provisions 
contedned  in  loan  agreements  need  not  be 
Included. 

Item  7.  Persons  Retained,  Employed  or  to 
he  Compensated.  Where  the  Schedule  13D 
({ 340.13d-101)  relates  to  a  tender  offer,  or 
request  or  invitation  for  tenders,  identify 
all  persons  and  classes  of  persons  employed, 
retained  or  to  be  compensated  by  the  person 
filing  this  Schedule  13D,  or  by  any  person 
on  his  behalf,  to  make  solicitations  or  recom¬ 
mendations  to  security  holders  and  describe 
briefiy  the  terms  of  such  employment,  re¬ 
tainer  or  arrangement  for  compensation. 

Item  8.  Material  to  be  Filed  as  Exhibits. 
Copies  of  all  requests  or  invitations  for  ten¬ 
ders  or  advertisements  making  a  tender  offer 
or  requesting  or  inviting  tenders,  additional 
material  soliciting  cm*  requesting  such  tender 
offers,  solicitations  or  recommendations  to 
the  holders  of  the  security  to  accept  or  re¬ 
ject  a  tender  offer  or  request  ex’  invitation 
for  tenders  shall  be  filed  as  an  exhibit. 

Signature.  I  certify  that  to  the  best  of  my 
knowledge  and  belief  the  Information  set 
forth  in  this  statement  is  true,  complete  and 
correct. 


Date  Signature 


Name /Title 

The  statement  shall  be  signed  by  each  per¬ 
son  on  behalf  of  whom  the  statement  is  filed 
or  his  authorized  representative.  If  the  state¬ 
ment  is  signed  on  behalf  of  a  person  by  his 
authorized  representative,  evidence  of  the 
representative's  authority  to  sign  on  behalf 
of  such  person  shall  be  filed  with  the  state¬ 
ment.  The  name  and  any  title  of  each  per¬ 
son  who  signs  the  statement  shall  be  typed 
or  printed  beneath  his  signature. 

§  240.13fi— 102  Form  13D— 5  Short  Form 
.\rquisition  Notice  pursuant  to 
§  240.13(1—5  under  the  Securities  Fx- 
ehange  .\et  of  1934. 

Securities  and  Exchange  Commission 
Washington,  D.C.  20549 

FORM  13D-5,  SHORT  FORM  ACQUISITION  NOTICE 

Pursuant  to  Rule  13d-6  under  the  Securi¬ 
ties  Exchange  Act  of  1934. 

(Amendment  No.  ) 

1(a)  Name  of  Person  Filing: _ 

1(b)  Business  Address  of 

Principal  Office: _ 
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2(a»  Namf  of  Issuer: _ 

2(b)  Title  of  Class  of  Securities: _ 

2(0  CVSIP  Number: _ 

3.  Check  whether  the  person  fHing  is  a: 

(a)  □  Broker  or  Dealer  registered  under 
Section  15  ol  the  Act. 

(b)  □  Bank  as  defined  in  section  3(a)(6) 
of  the  Act. 

(c)  □  Investment  Company  registered 
under  section  8  of  the  Investment  Company 
Act. 

(d)  □  Investment  Adviser  registered  un¬ 
der  section  203  of  the  Investment  Advisers 
Act  of  1940. 

(e)  □  Employee  Benefit  Plan,  Pension 
Fund  or  Endowment  Fund  (see  5  240  13d-5 

(a)(2)(v)). 

(f)  □  Parent  Holding  Company,  in  ac¬ 
cordance  with  !  240.13d-5(a)  (2)  (vi)  (Note: 
See  Item  7) . 

(g)  □  Group,  in  accordance  with  $  240.13 
d-6(a)  (2)  (Til)  (Note.  See  Item  8). 

4.  •  Ownership,  (a)  During  the  period 
covered  by  this  statement  and  during  which 
the  filing  person(8)  was  the  beneficial  owner 
of  more  than  five  percent  of  the  class,  state 
the  aggregate  number  of  such  securities  as 
to  which  there  was  an  increase  or  decrease 
in  beneficial  ownership: 

Increases: _  Decreases: _ 

(b)  As  of  the  date  of  this  notice,  if  the 
percent  of  the  class  owned  is  five  percent  or 
more,  provide  the  following  information: 

(1)  Amount  Beneficially  Owned: _ 

(2)  Percent  of  Class: _ _ 

(3)  Number  of  Accounts  or  Other  En¬ 
tities  for  Whom  Securities  are  Owned: _ 

5.  Ownership  of  Five  Percent  or  Less  of 
Class.  State  the  date  or  dates  on  which  the 
filing  person  commenced  and/or  ceased  to 
be  the  beneficial  owner  of  more  than  five 
percent  of  the  class  of  securities. 

6  Ownership  of  More  than  Five  Percent  on 
Behalf  of  Another  Person.  If  another  person 
is  known  to  have  an  economic  Interest  in  the 
securities  reported  on,  including  but  not 
limited  to  the  right  to  receive  or  the  power 
to  direct  the  receipt  of  dividends  from,  or 
the  proceeds  from  the  sale  of,  such  securities 
and  this  interest  relates  to  more  tlian  five 
percent  of  the  class  of  securities,  attach  an 
exhibit  containing  the  information  required 
by  Item  6  of  Schedule  13D  with  respect  to 
that  person.  This  item  does  not  require  a 
listing  of  the  shareholders  of  an  investment 
company  registered  under  the  Investment 
Company  Act  of  1940  or  the  beneficiaries  of 
an  employee  benefit  plan,  pension  fund  or 
endowment  fund. 

7.  Identification  and  Classification  of  the 
Subsidiary  Which  Acquired  the  Security 
Being  Reported  on  by  the  Parent  Holding 
Company.  If  a  parent  holding  <x)mpany  has 
filed  this  Form,  so  indicate  under  Item  3(gl 
and  attach  an  exhibit  stating  the  identity 
and  the  Item  3  classification  of  the  relevant 
subsidiary. 

8.  Identification  and  Classification  of 
Members  of  the  Group.  If  a  group  has  filed 
this  Form,  so  Indicate  under  Item  3(h) 
and  attach  an  exhibit  stating  the  identity 
and  the  Item  3  classification  of  each  mem¬ 
ber  of  the  group. 

9.  Notice  of  Dissolution  of  Group.  Notice 
of  dissolution  of  a  group  may  be  furnished 
on  an  exhibit  stating  the  date  of  the  disso¬ 
lution  and  that  all  further  filings  with  re¬ 
spect  to  transactions  in  the  security  reported 
on  will  be  filed.  If  required,  by  members  of 
the  group,  in  their  individual  capacity. 

Signatures.  I  certify  that,  to  the  best  of 
my  knowledge  and  belief,  the  securities  re¬ 
ferred  to  above  were  acquired  In  the  ordinary 
coiu^  of  business  and  were  not  acquired 
for  the  purpose  otf  and  do  not  have  the 
effect  of  changing  or  Influencing  the  control 
of  the  Issuer  of  such  securities  and  were 


not  acquired  In  connection  with  or  as  a 
participant  In  any  transaction  having  such 
purpose  or  effect. 


Date  of  Notice  Reporting  Person 


Signature  and  Title 

Note  — Eight  copies  of  this  statentent. 
Including  all  exhibits,  should  be  filed  with 
the  Commission. 

(Secs.  3(b),  13(d)(1),  13(d)(2),  13(d)(5), 
13(d)  (6),  14(d)  (1).  23;  48  Stat.  882,  894,  895, 
901;  sec.  20.3(a),  49  Stat.  704,  sec.  8.  49  Stat. 
1379;  sec.  10,  78  Stat.  88a;  secs.  2.  3,  82 
Stat.  454.  455;  secs.  1.  2.  3-5.  84  Stat.  1497; 
se(».  3.  18,  89  Stat.  97.  166;  15  U  S.C.  78c(b). 
78m(d)(l),  78m(d)(2),  78m(d)(5).  78m(d> 
(6).  78n(d)  (1).  78w.) 

PART  249^FARMS,  SECURITIES 
EXCHANGE  ACT  OF  1934 

III.  Item  5  of  Form  10  is  amended  to 
read  as  follows: 

§219.21.0  Form  10,  pcn«‘ral  f«»rm  for 
rcpi-lration  of  sccurilic*  pursuanl  to 
-cction  12  (b)  or  (p)  of  the  Srniri- 
lic*  Fxciiurigc  .4cl  of  19.34. 

<  •  •  •  • 

Item  5.  Security  Ownership  of  Certain  Ben¬ 
eficial  Owners  and  Management,  (a)  Furnish 
the  following  information,  as  of  the  most 
recent  practicable  date,  in  substantially  the 
tabular  form  Indicated,  with  respect  to  any 
person  (including  any  “group**  as  that  term 
is  used  in  section  13(d)(3)  of  the  Act)  who 
is  known  to  the  registrant  to  be  the  bene¬ 
ficial  owner  of  more  than  five  perceilt  of  any 
class  of  the  registrant *s  voting  securltie.s. 
Show  in  Column  (3)  the  total  number  of 
shares  beneficially  owned  and  in  Column  (4) 
the  percent  of  class  so  owned.  Of  the  number 
of  shares  shown  in  Column  (3),  indicate,  by 
footnote  or  otherwise,  the  amount  known  to 
be  shares  with  respect  to  which  such  listed 
beneficial  owner  has  the  right  to  acquire 
beneficial  ownership  as  specified  in  Rule 
13d-3(d)(lt  under  the  Act  ( 17  CFR  240.13d- 
3(d>  (1) ). 


1<  rj)  3' 

Name  ami  .\iimuiii 

liiieuf  oildresp  ol  iM-iu'IU'ially  I'l'n-eiil 

ila>«  Isnrfletal  uwixsl  nf<UH.s 

owner 

(b)  Furnish  the  following  Information,  as 
of  the  most  recent  pritcticable  date.  In  sub¬ 
stantially  the  tabular  form  Indicated,  as  to 
each  class  of  equity  securities  of  the  reg¬ 
istrant  or  any  of  Its  parents  or  subsidi¬ 
aries.  other  than  directors'  qualifying  sliares, 
beneficially  owned  by  all  directors  and  offi¬ 
cers  of  the  registrant  as  a  group,  without 
naming  them.  Show  In  Column  (2)  the 
total  number  of  shares  beneficially  owned 
and  in  Column  (3)  the  percent  of  class  so 
owned.  Of  the  number  of  shares  shown  in 
Column  (2),  indicate,  by  footnote  or  other¬ 
wise.  the  amount  of  shares  with  respect  to 
which  such  persons  have  the  right  to  acquire 
beneficial  ownership,  as  specified  in  Rtile 
13d-3(d)(l)  under  the  Act. 

.1)  (2)  (3i 

.Vmouiit 

Till*- of  cla*.'  I'rneficiiffiy  I'tVcviit  o(  cla.** 

owned 

(c)  Describe  any  arrangements,  known  to 
the  registrant.  Including  any  pledge  by  any 
person  of  securities  of  the  registrant  or  any 
of  its  parents,  the  operation  of  which  may 


at  a  subsequent  date  result  in  a  change 
in  control  of  the  registrant. 

Instructions.  1.  The  percentages  are  to  be 
calculated  on  the  basis  of  the  amount  of 
outstanding  securities,  excluding  seciirities 
held  by  or  for  the  account  of  the  registrant 
or  its  subsidiaries;  however,  such  calculations 
may  be  made  on  the  basis  of  outstanding 
securities  pUis  securities  deemed  outstanding 
pursuant  to  Rule  13d-3(d)  (1)  under  the  Act 
provided  appropriate  disclosure  is  made  as  to 
the  method  of  calculating. 

2.  For  the  purposes  of  this  Item,  beneficial 
ownership  shall  be  determined  In  accord¬ 
ance  with  Rule  13d-3  under  the  Act  (17  CFR 
240.13d-3) 

3.  For  purposes  of  furui.shlng  information 
pursuant  to  paragraph  (a),  the  registrant 
may  indicate  the  source  and  date  of  such 
information.  When  applicable,  the  registrant 
shall  be  deemed  to  know  the  contents  of  any 
statements  filed  with  the  Commission  pur¬ 
suant  to  Section  13|d)  of  the  Exchange  Act. 
.\  registrant  may  rely  upwn  information  set 
forth  in  such  statements  unless  the  regis- 
11  ant  knows  or  has  reason  to  believe  that 
such  information  Is  not  complete  or  accu¬ 
rate  or  that  a  statement  or  amendmei'.: 
should  have  been  filed  and  was  not 

4.  Where  more  than  one  beneficial  owner  is 
known  to  be  listed  for  the  same  securltle>. 
appropriate  disclosure  should  be  made  to 
avoid  confusion. 

5.  Paragraph  (c)  does  not  require  a  de¬ 
scription  of  ordinary  default  provisions  con¬ 
tained  in  the  charter,  trust  indenture.s  or 
other  governing  Instruments  relating  to  secii- 
rltie.s  of  the  registrant. 

•  •  *  « 

Item  14  of  Form  10-K  is  amendod  to 
read  as  follows: 

§2 19. .310  Form  10— K.  anniml  report 
piir-iiaiil  lo  -(H-lioii  13  or  l.3((l)  of 
the  I',*  eliisiij'e  \«-t  of  1931. 

*  •  •  *  • 

Item  1-1  Security  Ownership  of  Certain 
Beneficial  Owners  and  Management,  (a) 
Furnish  the  following  information,  as  of  the 
moat  recent  practicable  date,  in  substan¬ 
tially  the  tabular  form  indicated,  with  re¬ 
spect  to  any  person  (Including  any  "group” 
as  that  term  is  u.sed  in  .section  13(d)(3)  of 
the  Act)  who  is  known  to  the  registrant  to 
be  the  beneficial  owner  of  more  than  five 
percent  of  any  class  of  the  registrant’s  vot¬ 
ing  securities.  Show  in  Column  (3)  the  total 
number  of  shares  beneficially  owned  and  in 
Column  (4)  the  percent  of  class  so  owned 
Of  the  number  of  shares  shown  in  Column 
(3),  indicate,  by  footnote  or  otherwise,  the 
amount  known  to  be  shares  with  respect  to 
which  such  listed  beneficial  owner  has  the 
right  to  acquire  beneficial  ownership  as 
specified  in  Rule  13d-3(d)(l)  under  the  4ct 
( 17  CFR  240.14d-3(d)  ( 1 ) ) . 


■  n  12)  ’3)  • 

Nuiuc  aiiil  ViiKmui 

Titli-n(  addrps.- of  nrfu-inlh  .  nt 

.-la-s  lieiiefifial  ir.\iii  il  .  r  I;'  — 

nor 

ibi  Furnish  the  following  information,  as 
of  the  most  recent  practicable  date,  in  sub¬ 
stantially  the  tabular  form  Indicated,  as  to 
each  class  of  equity  securities  of  the  regis¬ 
trant  or  any  of  Its  parents  or  subsidiaries, 
other  than  directors*  qualifying  shares,  bene¬ 
ficially  owned  by  all  directors  and  officers 
of  the  registrant  as  a  group,  without  naming 
them.  Show  In  Column  (2)  the  total  num¬ 
ber  of  shares  beneficially  owned  and  In  Col¬ 
umn  (3)  the  percent  of  class  so  owned  Of 
the  number  of  shares  shown  In  Column  *2). 
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indicate,  by  footnote  or  otherwise,  the 
amount  of  shares  wltti  respect  to  whl<^  such 
persons  have  the  light  to  acquire  beneficial 
ownship  as  specified  In  Rule  13d-3(d)(l) 
under  the  Act. 


(1) 

(2) 

(3) 

Amount 

Title  of  class 

beneficially 

Percent  of  ol<w« 

owned 

<c)  Describe  any  arrangements,  known  to 
the  registrant,  including  any  pledge  by  any 
person  of  securities  of  the  registrant  or  any 
of  its  parents,  the  operation  of  which  may  at 
a  subsequent  date  result  In  a  change  In  con¬ 
trol  of  the  registrant. 

Instructions.  1.  The  percentages  are  to  be 
calculated  on  the  basis  of  the  amount  of 
outstanding  securities,  excluding  securities 
held  by  or  for  the  account  of  the  registrant 
or  its  subsidiaries;  however,  such  calcula¬ 
tions  may  be  made  on  the  basis  of  outstand¬ 
ing  securities  plus  securities  deemed  out¬ 
standing  pursuant  to  Rule  13d-3 (d)(1) 
under  the  Act  provided  £q>propriate  disclo¬ 
sure  is  made  as  to  the  method  of  calculating. 

2.  For  the  purposes  of  this  Item,  bene¬ 
ficial  ownership  shall  be  determined  in  ac¬ 
cordance  with  Rule  13d-3  under  the  Act  (17 
CFR  240.13d-3). 

3.  The  registrant  shall  be  deemed  to  know 
the  contents  of  any  statements  filed  with 
the  Commission  pursuant  to  Section  13(d) 
of  the  Act.  A  registrant  may  reply  upcm  In¬ 
formation  set  forth  in  such  statements  unless 
the  registrant  knows  or  has  reason  to  believe 
that  such  Information  is  not  complete  or 
accurate  or  that  a  statement  or  amendment 
should  have  been  filed  and  was  not. 

4.  For  purposes  of  furnishing  information 
pursuant  to  paragraph  (a),  the  registrant 
may  indicate  the  source  and  date  of  such 
information. 

5.  Where  more  than  one  beneficial  owner 
is  known  to  be  listed  for  the  same  securi¬ 
ties,  appropriate  disclosure  should  be  made 
to  avoid  confusion. 

6.  Paragraph  (c)  does  not  require  a  de¬ 
scription  of  ordinary  default  provisions  con¬ 
tained  in  the  charter,  trust  Indentures  or 
other  governing  Instruments  relating  to  secu¬ 
rities  of  the  registrant. 

Items  5  and  6  of  Schedule  14A  are 
amended  to  read  as  follows: 

§  210.14a— 101  Schedule  14A.  Informa¬ 
tion  required  in  proxy  statement. 

•  •  •  •  • 

Item  5.  Voting  Securities  and  OumersMjs 
Thereof  By  Certain  Beneficial  Owners  and 
Management. 

(a)  •  •  • 

(b)  •  •  • 

(c)  •  •  • 

(d)  Furnish  the  following  information,  as 
of  the  most  recent  practicable  date,  in  sub¬ 
stantially  the  tabular  form  Indicated,  with 
respect  to  any  person  (Including  any  "group** 
as  that  term  is  used  In  section  13(d)  (3)  of 
the  Act)  who  Is  known  to  the  persons  on 


whose  behalf  the  solicitation  is  made  to  be 
the  beneficial  owner  of  more  than  five  per¬ 
cent  of  any  class  of  the  Issuer's  voting  secu¬ 
rities.  Slow  In  Column  (3)  the  total  num¬ 
ber  of  shares  beneficially  owned  and  In 
Column  (4)  the  percent  of  class  so  owned. 
Of  the  number  of  shares  shown  in  Column 
(3),  Indicate,  by  footnote  or  otherwise,  the 
amount  known  to  be  shares  with  respect  to 
which  such  listed  beneficial  owner  has  the 
right  to  acquire  beneficial  ownership  as 
specified  In  Rule  13d -3(d)  (1)  under  the  Act 
(i  240  13d-3(d)(l)). 


1  Ut  (3)  (4) 

N'uiue  and  Amount 

Till*"  address  of  beneficially  Percent 

cla.v>  Iteneficial  owned  of  class 

owner 

(e)  Furnish  the  following  information,  as 
of  the  most  recent  practicable  date,  in  sub¬ 
stantially  the  tabular  form  Indicate,  as  to 
each  class  of  voting  securities  of  the  Issu^ 
or  of  Its  parent,  other  than  directors’  qualify¬ 
ing  shares,  beneficially  owned  by  all  directors 
and  officers  of  the  Issuer  as  a  group,  without 
naming  them.  Show  in  Column  (2)  the  total 
number  of  shares  beneficially  owned  and  in 
Column  (3)  the  percent  of  class  so  owned. 
Of  the  number  of  shares  shown  in  Column 
(2).  indicate,  by  footnote  or  otherwise,  the 
amount  of  shares  with  respect  to  which  such 
persons  have  the  right  to  acquire  beneficial 
ownership  as  specified  in  Rule  13d-3(d)(l) 
({  340.13d-3(d)  (1) )  under  the  Act. 


(1) 

(2) 

(3) 

.Amount 

Title  of  e'ass 

lieneficislly 

Percent  of  class 

owned 

(f)  If,  to  the  knowledge  of  the  persons  on 
whose  behalf  the  solicitation  is  made,  a 
change  in  control  of  the  issuer  has  occurred 
since  the  beginning  of  its  last  fiscal  year, 
state  the  name  of  the  person  or  persons  who 
acquired  such  control,  the  date  and  a  de¬ 
scription  of  the  transaction  or  transactions 
in  which  control  was  acquired  and  the  per¬ 
centage  of  voting  securities  of  the  issuer  now 
owned  by  such  person  or  persons. 

(g)  Describe  any  arrangements  known  to 

the  persons  on  whose  behalf  the  solicitation 
is  made,  including  any  pledge  by  any  person 
of  securities  of  the  Issuer  or  any  of  its  par¬ 
ents.  the  operation  of  which  may  at  a  sub¬ 
sequent  date  result  in  a  change  in  contrcd 
of  the  Issuer.  • 

Instructions.  1.  The  percentages  are  to  be 
calculated  on  the  basis  of  the  amount  of 
outstanding  securities,  excluding  securities 
held  by  or  for  the  account  of  the  issuer  or 
its  subsidiaries;  however,  such  calculations 
may  be  made  on  the  basis  of  outstanding 
securities  plus  securities  deemed  outstand¬ 
ing  p\irsuant  to  Rule  13d-3(d)(l)  (1240.- 
13d-3(d)  (1) )'  undw  the  Act  provided  ap¬ 
propriate  disclosure  is  made  as  to  the  method 
of  calculating. 


2.  For  the  purposes  of  this  item,  beneficial 
ownership  shall  be  determined  in  accord¬ 
ance  with  Rule  13d-3  under  the  Act 
({  240.13d-3). 

3.  Persons  on  whose  behalf  the  solicitation 
is  made  shall  be  deemed  to  know  the  contents 
of  any  statements  filed  with  the  Commission 
pursuant  to  section  13(d)  of  the  Act.  SuclT 
persons  may  rely  upon  information  set  forth 
In  such  statements  unless  they  know  or 
have  reason  to  believe  that  such  information 
is  not  complete  or  accurate  or  that  a  state¬ 
ment  or  amendment  should  have  been  filed 
and  was  not. 

4.  For  purposes  of  furnishing  information 
pursuant  to  paragraph  (d),  the  source  and 
date  of  such  Information  may  be  indicated. 

5.  Where  more  than  one  beneficial  owner' 
is  known  to  be  listed  for  the  same  securities, 
appropriate  disclosure  should  be  made  to 
avoid  confusion. 

6.  Paragraph  (g)  does  not  require  a  de¬ 
scription  of  ordinary  default  provisions  con¬ 
tained  In  the  charter,  triist  indentures  or 
other  governing  instruments  relating  to 
securities  of  the  Issuer. 

Item  6.  Nominees  and  Directors. 

(a)  •  •  • 

(5)  •  •  • 

Instruction.  For  purposes  of  this  item, 
beneficial  ownership  shall  be  determined  in 
accordance  with  Rule  13d-3  under  the  Act 
(§  240.13d-3). 

#  •  •  •  # 

Item  3  of  Schedule  14B  is  amended  to 
read  as  follows: 

§  240.14a— 102  Schedule  14B.  Inforiiiu- 
tion  to  be  included  in  statements 
filed  by  or  on  behalf  of  a  participant 
(other  than  an  issuer  pursuant  to 
§  240.1 4a-l  1(c)  (Rule  14a-ll(c)). 

*  •  •  •  • 

Item  three.  Interests  in  securities  of  the 
issuer. 

•  •  •  •  • 

(g)  .  .  . 

Instruction.  For  purposes  of  this  Item,- 
beneficlal  ownership  shall  be  determined  In 
accordance  with  Rule  13d-3  under  the  Act 
(!  240.13d-3). 

•  •  •  •  • 

(Secs.  12,  13,  14,  15(d),  23,  48  Stat.  892,  894, 
895,  901;  sec.  203(a).  49  Stat.  704;  secs.  1.  3, 
8.  49  Stat.  1375,  1377,  1379;  sec.  202,  68  Stat. 
686;  secs.  3.  4,  5,  6,  10.  78  Stat.  565-668,  569, 
570-574,  88a;  secs.  1,  2,  3,  82  Stat.  454,  455; 
secs.  1,  2,  3-5,  28(c),  84  Stat.  1436,  1479;  sec. 
105(b).  88  Stat.  1503;  secs.  8. 9, 10, 18, 89  Stat. 
117,  118,  119,  155;  15  U.S.C.  781,  78m,  78n, 
78o(d),  78w.) 

By  the  Commission. 

Dated :  February  24, 1977. 

GKORGE  a.  P7TZSIMMONS, 

Secretary. 

(FR  Doc.77-6358  Filed  3-2-77:8;46  am] 
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SECURITIES  AND  EXCHANGE 
COMMISSION 
[17 CFR  Part  240] 

IRel.  No.  34-13092;  FUe  No.  S7  677 1 

BENEFICIAL  OWNERSHIP  DISCLOSURE 
REQUIREMENTS 

Additional  Proposed  Amendments  and 
Withdrawal  of  Proposal 

TTie  Securities  and  Exchange  Com¬ 
mission  today  announced  prc^xised 
amendments  to  new  Rules  13d-3  (17 
CPR  240.13d-3)  and  13d-6  <17  CPR 
240.13d-5)  and  new  Schedule  13D  (17 
C7FR  240.13d-101)  relating  to  disclosure 
of  beneficial  ownership  of  securities  of 
public  companies.  TTie  Commission  has 
also  withdrawn  proposed  Item  XA  re¬ 
quiring  disclosure  of  an  Issuer’s  thirty 
largest  security  holders  of  record  and  the 
ten  largest  voting  blocks  of  Its  securities. 
This  Item  was  proposed  for  comment  In 
Ebcchange  Act  Release  No.  11618  (Aug¬ 
ust  26.  1975)  <40  PR  42212) .  TTiese  an¬ 
nouncements  were  made  at  the  same 
time  that  the  Commission  announced 
adoptl(m  of  extensive  amendments  to 
existing  rules  and  Schedule  13D  and  new 
rules  and  a  short  form  acquisition  no¬ 
tice,  under  Section  13(d)  of  the  Securi¬ 
ties  Exchange  Act  of  1934  (“Exchange 
Act’*)  <15  UJ8.C.  78a  et  seq.,  as  amended 
by  Pub.  L.  No.  94-29  (June  4.  1975) ) .  See 
FR  Doc.  77-6358  appearing  at  page  12342 
of  this  Issue,  Exchange  Act  Release  No. 
34-13291  (February  24,  1977).  TTie  ad¬ 
ditional  amendments  are  being  proposed 
at  this  time  because  the  Commission  be¬ 
lieves  that  their  adoption  would  be  In  the 
public  Interest,  but  that  they  cover  areas 
which  have  not  been  specifically  sub¬ 
ject  to  public  comment  In  the  prior  pro¬ 
posals.' 

Proposed  Amendments  to  Rule  13d-3 

As  adopted,  Rule  13d-3  provides 
standards  for  determining  beneficial 
ownership  for  the  purposes  of  section  13 
(d)  which  are  based  on  voting  power 
and  investment  power.  Pursuant  to  Rule 
13d-3(d)  (1)  a  person  is  deemed  to  be 
the  beneficial  owner  of  securities  which 
that  person  has  the  right  to  acquire 
within  60  days  pursuant  to  the  exercise 
of  an  option,  warrant  or  right;  the  con¬ 
version  of  a  convertible  security;  or  the 
power  to  revoke  a  trust,  discretionary 
account,  or  similar  arrangement.  One 
proposed  amendment  to  Rule  13d-3(l) 
would,  if  adopted,  eliminate  the  present 
60  day  time  period  so  that  a  person 
would  be  deemed  the  beneficial  owner  of 
securities  which  such  person  has  the 
light  to  acquire  at  any  time  through  the 
exercise  of  a  option,  warrant,  right  or 
power  to  revoke. 

Another  proposed  amendment  to  Rule 
13d-3(d)(l)  would  provide  that  a  per¬ 
son  would  be  deemed  the  beneficial  own¬ 
er  of  securities  such  person  has  the  right 
to  acquire,  within  a  specified  period  of 


I  Tbe  earlier  proposed  amendments  under 
Section  13(d)  adopted  today,  as  well  as  Item 
XA,  appeal^  in  SBOtirltlee  Kichange  Act  Be- 
leaee  No.  11616  (August  36.  1975)  (40  FR 
43213). 


PROPOSED  RULES 

time,  through  the  automata'  termination 
of  a  trust,  discretionary  account  or  simi¬ 
lar  arrangement.  For  example,  a  bene¬ 
ficiary  of  a  tru.st  who,  pursuant  to  the 
trust  agreement,  is  to  acquire  beneficial 
ownership  of  all  securities  held  in  the 
trust  upon  reaching  the  age  of  21  would 
be  deemed  to  be  the  beneficial  owner  of 
the  securities  within  a  specified  time  be¬ 
fore  his  or  her  21st  blr^day.  If  the  se¬ 
curities  to  be  acquired  exceM  5%  of  the 
class,  such  beneficial  owner  would  have 
a  filing  obligation  under  Section  13(d) 
at  the  start  of  the  time  period  although 
this  requirement  could  be  satisfied  by  a 
filing  by  the  trustee. 

The  Commission  is  considering  wheth¬ 
er  a  specified  time  period  of  one  to  two 
years,  or  a  longer  period  such  as  five 
years,  would  be  appropriate  for  purposes 
of  this  proposed  amendment  to  Rule 
13d-3(d)(l).  ITie  Commission  Is  aware, 
however,  of  the  need  to  balance  the 
Interests  of  issuers  and  their  security 
holders  In  learning  about  beneficial  own¬ 
ers  of  large  blinks  of  Issuer  stock  against 
the  burdens  placed  on  beneficial  owners 
required  to  report.  Therefore,  the  Com- 
rnl^lon  specifically  invites  comment  on 
what  would  be  the  appropriate  lead  time 
for  reporting  securities  to  be  acquired 
upon  the  automatic  termination  of  one 
of  the  enumerated  arrangements. 

The  Commission  is  of  the  view  that 
these  proposed  amendments  are  consist¬ 
ent  with  the  purposes  of  the  Williams 
Act  In  that  they  would,  if  adopted,  re¬ 
sult  In  Issuers,  their  security  holders  and 
the  Commission  receiving  necessary  in¬ 
formation  about  persons  with  significant 
beneficial  intei'ests  In  large  blocks  of  an 
ls.suer’8  stock. 

Proposed  Amendments  to  Rule  13d-5 

As  adopted  today,  new  Rule  13d-5  pro¬ 
vides  that  certain  persons  may  file  a 
short  form  acquisition  notice  (Form 
13D-5)  (17  CFR  240.13d-102)  instead  of 
the  longer  Schedule  13D  to  report  their 
ownership  of  securities.  The  group  of 
persons  eligible  to  use  the  short  form  In¬ 
cludes  certain  brokers,  dealers,  banks. 
Investment  companies.  Investment  ad¬ 
visers,  employee  benefit  plans,  and  par¬ 
ents  and  groups  of  these  persons,  which, 
for  the  most  part,  are  domestic  entities. 
Tlie  Commission  is  of  the  view  that  cer¬ 
tain  other  entities  which  are  similar  in 
nature,  but  which  are  not  domestic  en- 
titites,  perhaps  should  be  eligible  to  use 
the  short  form.  Therefore,  it  is  propos¬ 
ing  an  amendment  to  Rule  13d-5  which, 
if  adopted,  would  provide  that  similar 
types  of  persons,  although  not  domestic 
entities,  may  use  the  short  form  provided 
that  such  persons  agree  to  make  avail¬ 
able  to  the  Conunisslon  in  the  United 
States  the  same  information  they  would 
be  required  to  furnish  In  responding  to 
the  disclosure  requirements  of  Schedule 
13D. 

Another  proposed  amendment  to  Rule 
13d-5  would,  if  adopted,  cause  the  short 
form  to  be  unavailable  if  any  of  the 
securities  being  reported  on  were  piu*- 
chased  at  the  direction  of  another  per¬ 
son.  The  amendment  is  Intended  to 
assure  further  that  such  securities  were 
acquired  in  the  ordinary  course  of  busl- 


ness  ;uid  not  with  the  purpose  or  effect 
of  changing  or  influencing  the  control 
of  the  issuer. 

The  final  proposed  amendment  to  Rule 
13d-5  is  designed  to  limit  the  use  of  the 
short  form  and  is  proposed  as  an  aid  to 
the  CTommission’s  enforcement  program 
of  the  federal  securities  laws.  The 
amendment  would  create  a  presumption 
that  the  acquisition  of  10  percent  or 
more  of  a  class  of  an  issuer’s  equity  se¬ 
curities  by  the  reporting  person  would 
not  be  deemed  to  have  been  acquired  in 
the  ordinary  <»urse  of  business.  ’The  pre¬ 
sumption  would  preclude  use  of  the  short 
form  when  an  acquisition  causes  the  re¬ 
penting  person  to  exceed  the  10  percent 
amount  and  require  the  reporting  person 
immediately  to  file  on  the  long  form. 
Schedule  13D.  pursuant  to  Rule  13d-5*  c ) . 

Proposed  Amendment  of  It^-m  ?. 

Schedule  13D 

The  Commission  is  propo.sing  to  amend 
Item  2  of  Schedule  13D  to  require  Uie 
dlsclosmre  of  a  reporting  person’s  in¬ 
volvement  in  civil  proceedings  concern¬ 
ing  securities  violations  at  both  the  fed¬ 
eral  and  state  level  during  the  preceding 
five  year  period.  ’Tliis  requirement  would 
parallel  the  Item  contained  in  the  pro¬ 
posed  tender  offer  schedule.’  It  Is  believed 
that  the  Information  would  be  heljiful 
to  the  Commission’s  enforcement  pro¬ 
gram  and  be  In  the  public  interest 

Proposed  Amendment  of  Itfm  4 

Schedule  13D 

At  present.  Item  4  of  Schedule  13D 
requires  disclosure  of  the  purpose's)  ol 
the  purchase  or  proposed  purcha.se  being 
repoiied  (m  and,  if  one  of  the  purpo-^es 
is  to  acquire  control  of  the  issuer.  Item  4 
also  requires  disclosure  about  any  plans 
of  the  reporting  person  to  liquidate  the 
ls.suer,.to  sell  its  assets,  to  merge  it  with 
any  other  person  or  to  make  any  other 
change  in  the  Issuer’s  business  or  cor¬ 
porate  structure.  As  proposed  herein 
Item  4  would  be  amended  to  conform 
to  a  similar  item  included  in  the  Com¬ 
mission’s  proposed  Tender  Offer  State¬ 
ment.  Schedule  14D-1.  Thus,  the 
amended  item  would,  if  adopted,  require 
reporting  persons  to  describe  any  such 
plans,  whether  or  not  one  of  the  pur¬ 
poses  of  the  purchase  or  proposed  pur¬ 
chase  is  to  acquire  control  of  the  issuer 
In  addition,  the  item  would  also  be  ex¬ 
panded  to  require  disclosure  about  tsqjes 
of  plans  of  the  purchaser  not  specifically 
required  now.  including  plans  relating 
to:  any  extraordinary  corporate  trans¬ 
action  Involving  the  Issuer  or  Its  sub¬ 
sidiaries;  any  change  in  the  issuer’s 
board  of  directors  or  management;  any 
material  change  in  the  Issuer’s  present 
capitalization  or  dividend  policy;  the  de- 
listing  of  a  class  of  the  Issuer’s  securltie.« 
from  a  national  securities  exchange;  or 
a  class  of  the  issuer’s  equity  securities 
becoming  eligible  for  termination  of  reg¬ 
istration  pursuant  to  Section  12(g)  of 
the  Act. 


*  Item  6  of  Proposed  Schedule  14D-1  <  §  240  - 
14d-l01);  Exchange  Act  Release  No  34  >  2676 
(Augusts.  1976)  (41  FR  33004) 
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Proposed  Amendment  or  Item  8, 
Schedule  13D 

As  presently  structured.  Item  8  of 
Schedule  13D  Is  designed  to  require  ex¬ 
hibits  only  insofar  as  a  tender  offer  is 
involved.  The  staff  of  the  Commissi<m 
has  noted  that  supporting  documents  for 
responses  to  Schedule  13D  items  outside 
of  the  tender  offer  situation  are  some¬ 
times  necessary.  Consequently,  the  Com¬ 
mission  proposes  to  amend  the  exhibit 
item  to  Schedule  13D  to  require  the  fil¬ 
ing  as  exhibits  any  supporting  documen¬ 
tation  for  responses  to  It«ns  3,  4  and  6  of 
the  schedule.  The  proposed  item  will  also 
carry  over  the  existing  requirement  of 
Rule  13d-l{b)  (2)  to  file  as  an  exhibit  the 
written  agreement  of  two  or  more  per¬ 
sons  required  to  file  an  acquisition  state¬ 
ment  covering  the  same  securities  pur¬ 
suant  to  which  they  agree  to  file  only  one 
statement. 

While  not  for  purposes  of  public  com¬ 
mentary,  the  Commission  is  also  using 
this  opportunity  to  indicate  that  Items 
7  and  8  of  Schedule  13D  which  are  pres¬ 
ently  designed  to  elicit  information  con¬ 
cerning  tender  offers  will  be  revised  or 
eliminated  from  the  schedule  at  such 
time  as  a  separate  tender  offer  schedule 
is  adopted. 

proposed  amendments 

Attention:  Hie  text  of  the  following 
proposed  amendments  uses  arrows 
to  indicate  additions  and  C  1  brackets  to 
indicate  deletions. 

§  240.13d-3  is  proposed  to  be  amended 
to  read  as  follows : 

§  240. 13d— .3  Dclrmiinalion  of  bone- 
lirial  owner. 

«  *  «  «  • 

(d)  Notwithstanding  the  provisions  of 
the  other  paragraphs  of  this  rule: 

( 1 )  A  person  shall  be  deemed  to  be  the 
beneficial  owmer  of  a  security,  subject  to 
the  provisions  of  paragraph  (b)  of  this 
rule,  if  that  i>erson  has  the  right  to  ac¬ 
quire  beneficial  ownership  of  such  secu¬ 
rity,  as  defined  in  Rule  13d-3(a)  at  any 
time  [within  60  days]  including  but  not 
limited  to  any  right  to  acquire:  (i) 
Through  the  exercise  of  any  option,  war¬ 
rant  or  right;  (ii)  Through  the  conver¬ 
sion  of  a  security:  or  [or]  (iii)  Pursuant 
to  the  power  to  revoke  a  trust,  discretion¬ 
ary  account,  or  similar  aramgement;  ►or 
(iv)  Pursuant  to  the  automatic  termina¬ 
tion  of  a  trust,  discretionary  accoxmt 
or  similar  arrangement  within  (1-5) 
years.^  Any  securities  not  outstanding 
which  are  subject  to  such  options,  war¬ 
rants,  rights  or  conversion  privileges 
shall  be  deemed  outstanding  for  the  pur¬ 
pose  of  computing  the  percentage  of  out¬ 
standing  securities  of  the  class  owned  by 
such  person,  but  shall  not  be  deemed  to 
be  outstanding  for  the  purpose  of  ccrni- 
puting  the  percentage  of  the  class  by  any 
other  person. 

•  •  •  •  • 

Section  240.13d-5  is  proposed  to  be 
amended  to  read  as  follows : 


§240. 13d— 3  Short  form  a(-qui!>ilioii  Ho¬ 
lier.  ' 

(a)  •  *  * 

(1)  Such  person  ►has  not  purcha-^^ed 
such  securities  at  the  direction  of 
another  person  and-^  has  acquired  such 
securities  in  the  ordinary  course  of  his 
business  and  not  with  the  purpose  nor 
with  the  effect  of  changing  or  influencing 
the  control  of  the  issuer,  nor  in  connec¬ 
tion  with  or  as  a  participant  in  any 
transaction  having  such  purpose  of  effect 
including  any  transaction  subject  to  Rule 
I3d-3(b).  ►It  is  presumed  that  any  ac¬ 
quisition  of  10  percent  or  more  of  a  class 
of  an  issuer’s  securities  shall  not  satisfy 
the  conditions  of  this  paragraph 
(a)  (1)  .◄ 


►  (4*  However,  any  person  who  could 
meet  the  requirements  of  this  rule  except 
for  the  fact  that  such  person  is  not  or¬ 
ganized  under  the  laws  of  the  United 
States  or  any  State  thereof  may  file  a 
short  form  acquisition  notice  if  the  filing 
includes  an  undertaking  that  such  person 
w'ill  make  available  to  Uie  Commission, 
upon  request,  in  the  United  States  such 
information  as  would  be  required  con¬ 
cerning  the  reported  transactions  by 
Schedule  ISD.-^ 

•  •  •  •  • 

Items  2,  4,  7  and  8  of  §  240.13d-101  are 
proposed  to  be  amended  to  read  as 
follows : 

§  240.13d-10I  Sdiedule  131)— Infor¬ 
mation  to  be  inriuded  in  Mate- 
nientsCn]  filed  pursuant  to  §  240.- 
I.3d-1  ►.◄  faiid  §  240.1  4d-l.l 


Item  2.  Identity  and  Background. 

*  *  *  «  * 

(e)  Whether  or  not,  during  the  last  five 
years,  such  person  has  been  convicted  in  a 
criminal  proceeding  (excluding  traffic  viola¬ 
tions  or  similar  misdemeanors)  and,  if  so, 
give  the  dates,  nature  of  conviction,  name 
and  location  of  court,  any  penalty  imposed, 
or  other  disposition  of  the  case;  [and! 

Instruction:, A  negative  answer  to  this  sub- 
item  need  not  be  furnished  to  security 
holders. 

►  (f)  Whether  or  not,  during  the  last  five 
years,  such  person  was  a  party  to  a  civil 
proceeding  of  a  Judicial  or  administrative 
body  of  competent  Jurisdiction  and  as  a  re¬ 
sult  of  such  proceeding  was  or  is  subject  to  a 
Judgment,  decree  or  final  m-der  enjoining 
future  violations  of,  or  prohibiting  activities 
subject  to,  federal  or  state  securities  laws  or 
finding  llabUity  with  respect  to  such  laws; 
and,  if  so.  Identify  and  describe  such  proceed¬ 
ings  and  summarize  the  terms  of  such  Judg¬ 
ment,  decree  or  final  order;  and‘4 
C(f)3  ►(g)-<  Citizenship. 

•  *  •  •  • 

Item  4.  Purpose  of  transaction. 

State  the  purpose  or  purposes  of  the  pur¬ 
chase  or  pri^osed  purchases  of  securities  (rf 
the  issuer,  flf  the  purpose  or  one  of  the  pur¬ 
poses  of  the  purchase  or  proposed  purchase 
is  to  acqtiire  control  of  the  business  of  the 
issuer,]  Describe  any  plans  or  proposals  which 
the  pmehasers  may  have  tto  liquidate  the 
issuer,  to  sell  its  assets  or  to  merge  it  with 


any  other  person(st,  or  to  make  any  other 
major  change  in  its  business  or  corp<M«te 
structure,  including,  if  the  issuer  is  a  reg¬ 
istered  closed-end  investment  company,  any 
plans  or  proposals  to  make  any  changes  in  its 
investment  policy  for  which  a  vote  would  be 
required  by  section  13  of  the  Investment 
Company  Act  of  1940.]  ►which  relate  to  or 
would  result  in  an  extraordinary  corporate 
transaction  involving  the  Issuer  or  its  sub¬ 
sidiaries,  including  but  not  limited  to; 

(a)  A  merger  or  liquidation; 

( bl  A  sale  or  transfer  of  a  material  amount 
of  aasets  of  the  Issuer  or  any  of  its  subsid¬ 
iaries;  , 

(c)  Any  change  in  the  present  board  of 
directors  or  management  of  the  issuer,  in¬ 
cluding  any  plans  or  proposals  to  change  the 
number  or  term  of  directors  or  to  fill  any 
existing  vacancies  on  the  board; 

(d)  Any  material  change  in  the  present 
capitalization  or  dividend  policy  of  the 
Lssuer; 

(e)  Any  other  material  chainge  in  the 
Issuer’s  business  or  corporate  structure,  in¬ 
cluding,  if  the  issuer  is  a  registered  closed- 
end  company,  any  plans  or  proposals  to  make 
any  changes  in  its  Investment  policy  for 
which  a  vote  is  required  by  section  13  of  the 
Investment  Company  Act  of  1940; 

(f)  The  delisting  of  a  class  of  securities  of 
the  issuer  from  a  national  securities  ex¬ 
change:  or 

(g)  A  class  of  equity  securities  of  the 
issuer  becoming  eligible  for  termination  of 
registration  pursuant  to  section  12(g)(4)  of 
the  Act  -e 

•  •  »  •  • 

litem  7.  Persons  Retained,  Employed  or  to 
be  Compensated.  Where  the  Schedule  13D 
(S  240.1 3d-101)  relates  to  a  tender  offer,  or 
request  or  invitation  for  tenders,  identify  all 
persons  and  classes  of  persmis  employed,  re¬ 
tained  or  to  be  compensated  by  the  person 
filing  this  Schedule  13D,  or  by  any  person  on 
his  behalf,  to  make  solicitations  or  recom¬ 
mendations  to  security  holders  and  describe 
briefly  the  terms  of  such  employment,  re¬ 
tainer  or  arrangement  for  compensation  ] 

Item  [8-1  ►7.'<  Material  to  be  Filed  as  Ex¬ 
hibits.  (Copies  of  all  requests  or  invitations 
for  tenders  or  advertisements  making  a  ten¬ 
der  offer  or  requesting  or  inviting  tenders, 
additional  material  soliciting  or  requesting 
such  tender  offers,  solicitations  or  recom¬ 
mendations  to  the  holders  of  the  security  to 
accept  or  reject  a  tender  offer  or  request  or 
invitation  for  tenders  shall  be  filed  as  an 
exhibit.) 

►Ck>pies  of  written  agreements  relating  to 
the  filing  of  Joint  acquisition  statements  as 
required  by  Rule  13d-l  (b)(2)  ({240.13d-l 
(b)  (2) )  and  copies  of  all  written  agreements, 
contracts,  arrangements,  understandings, 
plans  or  proposals  relating  to  (1)  the  bor¬ 
rowing  of  funds  to  finance  the  acquisition  as 
disclosed  in  Item  3,  (2)  the  acquisition  of 
Issuer  control,  liquidation,  sale  of  assets, 
merger,  or  change  in  business  or  corporate 
structure  or  any  other  matter  as  disclosed  in 
Item  4.  and  (3)  the  transfer  or  voting  of  the 
.securities,  finders  fees.  Joint  ventures,  op¬ 
tions.  puts,  calls,  guarantees  of  loans,  guar¬ 
antees  against  loss  or  of  profits,  or  the  giving 
or  withholding  of  proxies  as  disclosed  in  Item 
6  shall  be  filed  as  exhibits. '4 

•  •  •  •  • 

(Secs.  3(b).  13(d),  14(d),  23(a),  48  Stat.  882. 
894,  89S,  901;  sec.  203(a).  40  Stat.  704;  sec.  8. 
40  Stat.  1379;  secs.  2.  3,  82  Stat.  464.  466; 
secs.  1,  2,  3-4S.  84  Stat.  1407;  secs.  3,  18.  88 
Stat.  97,  165;  IS  VS.C.  78c(b),  78m(d). 
78n(d),78w(a).) 
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Opsratxoh  or  Proposals 

The  Commission  Is  mindful  of  the  cost 
to  reporting  persons  of  Its  proposals  and 
recognises  Its  responsibilities  to  weigh 
with  care  the  costs  and  benefits  which 
result  from  Its  rules.  Accordingly,  the 
Commlsslan  spedflcally  Invites  com- 
moits  (»  the  costs  to  reporting  persons 
of  the  ad<vtion  of  the  pnn^osals  pub- 
ILshed  herein. 

Pursuant  to  section  23(a)(2)  of  the 
Exchtmge  Act,  the  Commission  has  con¬ 
sidered  the  Impact  that  these  proposals 
would  have  on  competition  and  Is  not 
aware,  at  this  time,  of  any  burden  that 
such  i^es.  If  adopted,  would  Impose  on 
competition  not  necessary  or  appnvrl- 
ate  In  furtherance  of  the  purposes  of 
that  Act.  However,  the  Commission  spe- 
cificidly  Invites  eomments  as  to  the  com¬ 
petitive  Impact  of  these  prc^Kxtals,  If 
adopted. 

The  Commission  hereby  proposes  for 
comment  proposed  amendments  to  Rules 
13d-3  and  13d-6  and  Items  2,  4  and  8  of 
Schedule  ISD  pursuant  to  Sections  S(b). 
13(d).  14(d).  and  2S(a)  of  the  Exchange 
Act. 

All  Interested  persons  are  Invited  to 
submit  their  written  views  and  eom¬ 


ments  on  the  foregoing  proposals  in  trip¬ 
licate  to  George  A.  Pitzsimmons,  Secre¬ 
tary.  Securities  and  Exchange  Commis¬ 
sion,  Washington,  D.C.  20549  on  or  be¬ 
fore  April  15,  1977.  Such  communica¬ 
tions  should  refer  to  file  S7-677  and  will 
be  available  for  public  Inspection. 

WiTHMtAWAL  or  PROPOSED  ITEM 

On  August  25,  1975,  the  Commlssl(m 
proposed  Item  XA  which  would  have  re¬ 
quired  disclosure  in  proxy  statements 
and  certain  other  reporting  forms  and 
registration  statements  of  the  identifica¬ 
tion  and  holdings  of  each  of  the  thirty 
largest  record  holdere  of  each  class  of  an 
Issuer’s  voting  securities.*  The  proposed 
Item  also  sought  Information  about  per¬ 
sons  with  the  power  to  direct  the  voting 
of  the  ten  largest  Mocks  of  stock  held  of 
record.  This  proposal  was  based  on  the 
Interagency  Steering  Conunlttee’s 
“Modd  ConKHwte  Disclosure  Regula- 
Jatlons.’*  Tire  Commission  has  deter¬ 
mined,  <»i  the  basis  oi  public  commen¬ 
tary,  to  withdraw  the  proposal  because 
the  information  to  be  elicited  would  nod 
provide  material  Information  to  invea- 


•Sss  nois  1  sopia. 


tors;  that  the  proposed  disclosures 
would  be  unnecessarily  burdensome,  and 
in  some  Instances,  might  involve  an.im- 
warranted  .invasion  of  privacy.  The 
Commission  also  takes  note  of  the 
strongly  asserted  views  that  the  required 
lists  would  be  neither  legally  nor  logls- 
tically  feasible.  Moreover,  it  was  repeat¬ 
edly  indicated  that  the  information 
would  not  appear  to  serve  any  distinct, 
necessary  disclosure  piupose  under  the 
federal  securities  laws,  and  could  be  util¬ 
ised  In  takeover  attempts  to  give  the 
Mferor  an  advantage  not  presently  avail¬ 
able  and  not  Intended  by  Congress  to  be 
made  available  through  the  enactment 
of  the  Williams  Act. 

In  consideration  of  the  foregoing,  the 
proposal  published  In  the  Federal  Regis¬ 
ter  (40  FR  42212)  <»  Augtist  25, 1975  and 
circulated  as  Securities  Ibcchange  Act 
Release  No.  11616  entitled  ’’Item  XA"  is 
hereby  withdrawn. 

By  the  Commission. 

Dated:  Ftoruary  24,  1977. 

OWMCE  A.  Fitzsiicmons. 

Secretary. 

|MOoaTT-6S09  Pftod 8-a-77;8:4e  am) 
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